
GIBBONS I 

April15, 2016 

VIA E-MAIL AND OVERNIGHT MAIL 
Frank X. Cardiello, Esq. 
Assistant Regional Counsel 
U.S. Environmental Protection Agency 
Region 2 
290 Broadway 
New York, NY 10007-1866 

Re: LCP Chemicals, Inc. Superfund Site 
Response of IES to EPA's 
Modified 104e Request for Information 

Dear Mr. Cardiello: 

WILLIAMS. HATFIELD 
Director 

Gibbons P.C. 
One Gateway Center 
Newark, New Jersey 07102-5310 
Direct: (973) 596-4511 Fax: (973) 639-8320 
whatfield@gibbonslaw.com 

As you know, this firm has been retained to represent ISP Environmental Services, Inc. 
("IES") in connection with the LCP Site in Linden, New Jersey. Enclosed are IES's initial 
responses to EPA's Request for Information in the Matter ofLCP Chemicals, Inc. Superfund Site 
dated January 29, 2016, as amended and modified by EPA's February 15, 2016 letter. As 
discussed and agreed, IES hereby makes its initial response to EPA's request based on the 
information available. Please be advised that IES will supplement its response after additional 
information is gathered and becomes available. IES also incorporates by reference its 
submissions to EPA in 2014 and 2015 related to the LCP site. 

In the interim, please contact me if you have any questions concerning this matter. 

Thank you. 

Director 

Enclosures: 1 04( e) Response via Email; Document Binder via Overnight Mail 

cc: Thomas Carroll, Esq.- Department of Justice (Enclosure via Email, w/o Binder) 
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RESPONSE OF ISP ENVIRONMENTAL SERVICES INC. ("IES") 
TO EPA'S MODIFIED SECTION 104(e) INFORMATION REQUEST IN THE MATTER 

OF LCP CHEMICALS, INC. SUPERFUND SITE 

1. Provide copies of all casualty, liability and/or pollution insurance policies, and any other 
insurance contracts (including, but not limited to, Environmental Impairment Liability, Pollution 
Legal Liability, Cleanup Cost Cap or Stop Loss Policies, Institutional Controls and Post 
Remediation Care Insurance) that you maintain or have maintained may potentially provide, or 
previously has provided, insurance for bodily injury, property damage and/or environmental 
contamination in connection with the GAF and/or the LCP Linden Sites. Include, without 
limitation, all comprehensive general liability, primary, excess, and umbrella policies. 

RESPONSE: 

IES does not maintain any insurance policies that may potentially provide insurance for 

bodily injury, property damage and/or environmental contamination in connection with the LCP 

Site. Based upon information and belief, all insurance policies were maintained by GAF for the 

LCP Site. Any policies that IES (or others) may have maintained for the GAF Linden Site are 

not relevant to this matter. As advised, IES has requested that its former insurance counsel 

provide copies of the insurance policies, any settlements, and the files related to the LCP Site 

coverage from the prior insurance litigation. IES has not yet received the entire file. IES's 

investigation is ongoing and, upon completion of the investigation, IES will supplement its 

response to include any other information responsive to this 1 04( e) request. 
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2. If there are any such policies from Question 1 above of which you are aware but neither 
possess copies, nor are able to obtain copies, identify each such policy to the best of your 
ability by identifying: 

a. The name and address of each insurer and each insured; 
b. The type of policy and policy numbers; 
c. The per occurrence policy limits of each policy; and 
d. The effective dates for each policy. 

RESPONSE: 

See response to Question No. 1. 
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3. Provide copies of all settlements with any insurer which relates in any way to 
environmental liabilities and/or to the policies referenced in Questions 1 and 2 above, 
including: 

a. The date of the payment or settlement; 
b. The scope of release provided in connection with such payment or under such 

settlement; 
c. The amount of money paid by the insurer. 

RESPONSE: 

See response to Question No. 1, and see Certification of Robin E. Lampkin, dated April 

14, 2016, and Certification of Andrew Patz, dated April14, 2016. 
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4. Provide copies of all communications by or on behalf of: G-1 Holdings Inc., GAF 
Chemical Corp., GAF Corporation or their successors or predecessors, or Ashland Inc., 
International Specialty Products, Inc., ISP Environmental Services, Inc. or their 
successors or predecessors, with any insurance companies that evidence, refer, or relate 
to claims made or costs incurred in connection with the LCP Linden Site under any 
insurance policy referenced in Questions 1 and 2 above. Include any responses from the 
insurer with respect to any claims. 

RESPONSE: 

See response to Question No. 1. 
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5. Provide copies of all reports, correspondence and other records and documents filed with 
or submitted to the U.S. Securities and Exchange Commission ("SEC") or its staff, and the 
SEC's responses thereto, referencing the GAF and/or the LCP Linden Sites or insurance claims 
for the GAF and/or the LCP Linden Sites. 

RESPONSE: 

See ISP's response to the separate information request sent to ISP. 
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6. Provide copies of all records and documents: 

a. prepared during the time period January 1, 1988 to December 31, 1991, that 
define, characterize, describe or otherwise explain the meaning of the following 
terms as those terms are used in the attached Exhibit A and Exhibit B: 
1. "Chemicals Business" (See Exhibit A, Paragraph 4(i).) 
11. "Specialty Chemicals" (See Exhibit A, Paragraph 4(i).) 
111. "Linden Site" (See Exhibit B, Schedule of Liabilities and Obligations.) 

b. prepared prior to January 1, 2012, that define, characterize, describe or otherwise 
explain the meaning of the term "Project Aware" as that term is used in the 
attached Exhibit A, Paragraph 4(iii) (B). 

RESPONSE: 

a. I. Available documents that define, characterize, describe or otherwise explain the meaning 

of the term "Chemicals Business" as used in Paragraph 4(i) of the 1989 Plan of Complete 

Liquidation, are attached as Exhibit A. 

The referenced Plan of Complete Liquidation discusses the transfer of assets for GAF's 

then-ongoing chemicals businesses, which could not have included assets and liabilities 

associated with the LCP Site, as the LCP Site had been sold in 1972, and, moreover, LCP had 

ceased chlor-alkali manufacturing operations several years prior. Pursuant to the Plan of 

Complete Liquidation, Edgecliff received all of GAF' s liabilities arising out of "environmental 

claims from plants no longer operating," such as the LCP Site. Under GAF's 1989 Plan of 

Complete Liquidation then, any and all liabilities associated with the LCP Site were transferred 

to Edgecliff, and not to Dorset. The allocation of liabilities between Dorset and Edgecliff is 

confirmed by the language of two additional documents executed on April 10, 1989 at the time 

of GAF' s liquidation. In one of those documents, Edgecliff, not Dorset, assumed "1 00% of all 

liabilities arising out of ... environmental claims from plants no longer operating," e.g., the LCP 

Site. Instrument of Assignment and Assumption (Edgecliff) at~ 3(i)(C). By contrast, a separate 

agreement executed on the same day transferred to Dorset "environmental claims arising out of 
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plants currently operating in the Chemicals Business." Instrument of Assignment and 

Assumption (Dorset) (April 10, 1989) at~ 4(i)(C). 

IES's investigation is ongoing and, upon completion of the investigation, IES will 

supplement its response to include any other information responsive to this 1 04( e) request. 

a.ii. Available documents that define, characterize, describe or otherwise explain the meaning 

of the term "Specialty Chemicals" as used in Paragraph 4(i) of the Plan of Complete Liquidation 

are attached as Exhibit B. 

The documents demonstrate the term "Specialty Chemicals" is limited to those chemicals 

manufactured by ISP at the time it was incorporated, which consisted of nine groups: vinyl 

ethers, polymers, solvents, intermediates, specialty preservatives, sunscreens, emoffients, 

pearlescent pigments, and fine chemicals. See, e.g., 1993 ISP 10-K, annexed to the Response of 

ISP as Exhibit A, at 1-2. Neither the chlorine nor the sodium hydroxide previously 

manufactured by GAF Corporation at the LCP Site before 1972 were manufactured by ISP, nor 

are they considered "Specialty Chemicals." 

The "manufacture and sale of specialty chemicals at Linden, NJ" did not include the 

former historical operation of the adjacent chlor-alkali plant at the LCP Site. In contrast, GAF 

Corporation's historical operations at the LCP Site involved only the production of chlorine and 

sodium hydroxide, not "specialty chemicals." See 1999 AOC. The products manufactured at 

LCP were not specialty chemicals, rather, they were commodity chemicals. Commodity 

chemicals, such as those raw materials historically produced at the LCP Site, are products 

universally manufactured by a large number of companies, typically in large volume with 

minimal product variation from producer to producer. As the chemicals manufactured at the 

7 

2287473.1 111534-88864 



LCP Site were neither specialty chemicals nor among the types of chemicals manufactured by 

ISP, any assets and liabilities associated therewith, including those of the LCP Site, were neither 

transferred to, nor assumed by, ISP or its predecessor companies. 

IES' s investigation is ongoing and, upon completion of the investigation, IES will 

supplement its response to include any other information responsive to this 104(e) request. 

a.iii. Available documents that define, characterize, describe or otherwise explain the meaning 

of the term "Linden Site" as used in the Schedule of Liabilities and Obligations are attached as 

Exhibit C. 

The documents demonstrate that the term "Linden Site" referred to GAF Chemical's 

specialty chemical manufacturing facility in Linden, New Jersey, which was adjacent to the LCP 

Site and did not include the LCP Site. 

In the 1991 Assumption Agreement, IES (then known as ISP 9 Corp.) assumed liabilities 

"relating to the manufacture and sale of specialty chemicals at Linden, NJ ... including 

liabilities for the cleaimp of the Linden site." The "Linden Site" referenced in the 1991 

Assumption Agreement is the GAF Chemicals Site that is subject to the 1989 Administrative 

Consent Order ("ACO") with the New Jersey Department of Environmental Protection 

("NJDEP") as amended, not the LCP Site. The only "cleanup of the Linden Site" to which the 

1991 Assumption Agreement could have referenced is the NJDEP-supervised cleanup of the 

former GAF Chemicals Site (now owned by Linden Property Holdings, LLC ("LPH")), which 

began in 1989 under the supervision of the NJDEP. The EPA's federally-supervised 

investigation of the LCP Site did not begin until 1994, and the EPA did not even seek 

information from GAF and other potentially responsible parties until 1998, after the LCP Site 
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had been placed on the federal National Priorities List ("NPL"). Thus, the LCP Site was not 

included in the 1991 reference to "cleanup of the Linden Site." 

Similarly, in the 1989 Instrument of Assignment and Assumption, Dorset specifically 

received theliability for "Project Aware environmental clean-up costs." Instrument of 

Assignment and Assumption (Dorset) (April 10, 1989) ~ 4(i)(B). As discussed in further detail, 

infra, this too could only have been the ongoing NJDEP-supervised cleanup at the adjacent, GAF 

Chemicals/LPH Site under the 1989 ACO, and not the adjacent LCP Site, which occupies a 

separate lot and was not listed on the NPL by EPA until years later. 

The 1991 ISP Annual Report further demonstrates that the Linden Site does not include 

the LCP Site. The 1991 ISP Annual Report expressly defined the term "Linden Site" as "its 

plant in Linden New Jersey (the Linden Site)," for which it "entered into two Administrative 

Consent Orders" with the NJDEP. The former chlor-alkali plant at the LCP Site, which was sold 

by GAF Corporation decades before IES was formed, had ceased operations years prior to IES's 

formation. The LCP Site was not part of the "Linden Site," nor was it included in NJDEP's 

ACO with GAF Chemicals or IES, which was known as "Project Aware." 

IES's investigation is ongoing and, upon completion of the investigation, IES will 

supplement its response to include any other information responsive to this 1 04( e) request. 

b. Available documents that define, characterize, describe or otherwise explain the meaning 

of the term "Project Aware" as used in Paragraph 4(iii) (B). of the Plan of Complete Liquidation 

are attached as Exhibit D. 
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The documents demonstrate that the term "Project Aware" referred to GAF Chemical's 

remediation efforts at its specialty chemical manufacturing facility in Linden, New Jersey under 

the 1989 NJDEP ACO, which did not include the LCP Site. 

Aware, Inc., which was the name of an environmental consulting firm that later became 

Eckenfelder and is now a part of the Brown & Caldwell consulting firm, was retained by GAF 

Chemicals initially to construct the waste water treatment plant at its Linden, New Jersey plant in 

the mid 1980's. During the course of the 1980's, 1990's and 2000's, Aware, and its successor 

firms Eckenfelder and Brown & Caldwell, continued work for GAF Chemicals and IES in 

connection with the shutdown and remediation and redevelopment of the Linden site. Those 

efforts were initially known as "Project Aware." 

A 2009 memorandum from G-I Holdings Inc.'s counsel to the Department of Justice 

confirms that "Project Aware" meant the environmental cleanup activities at the Linden facility 

that GAF continued to operate after selling the LCP Site in 1972. See Corporate History 

Summary Regarding the Linden Sites (attached to Letter from Dennis J. O'Grady to David L. 

Gordon (April 2, 2009) at 2 (noting that after the 1972 sale of the LCP Site, GAF continued to 

own and operate "the Linden facility," and that the term "Project Aware" meant the 

environmental cleanup activities at "the Linden facility"). Another GAF Corporation document 

refers to these costs as "Linden clean-up costs" and provides particularly relevant insight: GAP's . 

May 5, 1992 Lawson Memorandum ("Lawson Memorandum") ("Specifically, the liabilities of 

Old GAF were distributed under the Plan of Liquidation" such that "GAF Building Materials 

Corporation (formerly Edgecliff, Inc.)" received "[a]llliabilities arising out of ... (b) plant 

shutdowns (any old GAF business) [and] environmental claims from plants no longer operating 

(any GAF business))." The Lawson Memorandum also references "Linden clean-up costs," 
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which in 1992 related to the 1989 ACO work and remediation of the adjacent site in Linden 

(now owned by LPH) under the supervision ofNJDEP. See June 16, 1989 ACO. The "Linden 

cleanup costs" did not relate to the investigation or cleanup of the federally-supervised LCP Site. 

IES' s investigation is ongoing and, upon completion of the investigation, IES will 

supplement its response to include any other information responsive to this 104(e) request. 
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CERTIFICATION OF ANSWERS TO REQUEST FOR INFORMATION 

State of 0 b,i.e> 
County of Frol\~d i 1\ 

I certify under penalty of law that I have personally examined and am familiar with the 
information submitted in this document (response to EPA Request for Information) and all 
documents submitted herewith, and that based on my inquiry of those individuals immediately 
responsible for obtaining the information, I believe that the submitted information is true, 
accurate, and complete, and that all documents submitted herewith are complete and authentic 
unless otherwise indicated. I am aware that there are significant penalties for submitting false 
information, including the possibility of fine and imprisonment. I am also aware that I am under 
a continuing obligation to supplement my response to EPA's Request for Information if any 
additional information relevant to the matters addressed in EPA's Request for Information or my 
response thereto should become known or available to me. 

Sworn to before me this f ot" 
day of 'lr\ \ , 2016 _....;...._..,__ __ _ 

~ 0-o rt-nh '1""·· ~ 
Notary Public 

Wend! M Hlllter 
Nolaly Publlo. SttM of Ohio 

MyCommltalonExplres12-13-19 
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CERTIFICATION OF ANDREW PATZ 

1. I am President of EHS Support LLC, an environmental, health and safety consulting 
firm that provides services in many areas, including remediation management, due 
diligence for M&A transactions, and assessment ofEH&S compliance. 

2. I received by B.S. in Environmental Science/Geology from Slippery Rock University 
in 1997, and my M.S. in Environmental Science and Management from Duquesne 
University in 2005. 

3. I submit this Certification on behalf of ISP Environmental Services Inc. ("IES"), a 
wholly-owned subsidiary of Ashland Inc. ("Ashland") in response to the 
Environmental Protection Agency's January 19, 2016 104(e) Request for Information, 
as amended on February 25, 2016 for the LCP Chemicals, Inc. Superfund Site in 
Linden, New Jersey. 

4. EHS Support LLC was retained by Ashland to provide environmental support and 
facilitate the due diligence process as part of a transaction through which Ashland Inc. 
acquired International Specialty Products Inc. ("ISP") and its wholly-owned 
subsidiaries, including IES, from the Heyman family (the former shareholders of ISP) 
through a stock purchase agreement in 2011. 

5. As part of the stock purchase transaction for International Specialty Products, Inc. with 
the Heyman family, we made an inquiry on behalf of Ashland as to available insurance 
proceeds that ISP or IES had obtained in settlements with the GAF Corporation's 
("GAF") insurance carriers that could be used to satisfy claims or future costs for any 
ISP or IES environmental liabilities. 

6. During a due diligence conference call with representatives of the Heyman family on 
April 21, 20 II, the Heyman family disclosed that the total sum of insurance recoveries 
collected from litigation with the carriers from 2007 through 2010 was $46.9 million 
for all sites. This sum was collected by GAF and ISP in various settlements. The 
Heyman representatives on that call were Jason Pollock, Esq., Celeste Wills, Esq., 
Jared Durmont and Nick Cronas. 

7. The ISP Chemco LLC Consolidated Financial Statement for 2010 stated that those 
insurance recoveries were believed to be in excess of the current estimated liability for 
all Environmental Claims. 



.-

8. We asked the Heyman representatives whether the Consolidated Financial Statement 
meant that the funds obtained through insurance recoveries were available to address 
any IES or ISP environmental liabilities or costs. 

9. When asked about the status of these insurance recoveries during the April 21, 2011 
call to evaluate if insurance recoveries could potentially be used to address existing 
environmental liabilities, Jason Pollock, then Senior Vice President and General 
Counsel of ISP, stated that the insurance monies were "fungible" and that no reserve 
had been set aside. 

I hereby certify that the foregoing statements made by me are true. 

Dated:April15, 2016 

Andrew K Patz 



CERTIFICATION OF ROBIN E. LAMPKIN 

1. I am Senior Environmental, Product Regulatory & Trade Group Counsel at Ashland Inc. 
("Ashland"). 

2. I received my J.D. from the Ohio State University Moritz College of Law in 1989. 

3. I have worked for Ashland in various legal positions since December 1991. 

4. I submit this Certification on behalf of ISP Environmental Services Inc. ("IES"), a 
wholly-owned subsidiary of Ashland, in response to the Environmental Protection 
Agency's January 19, 2016 104(e) Request for Information, as amended on February 25, 
2016 for the LCP Chemicals, Inc. Superfund Site in Linden, New Jersey. 

5. As part of the 2011 stock purchase transaction for International Specialty Products, Inc. 
with the Heyman family, we made an inquiry on behalf of Ashland as to available 
insurance proceeds that ISP or IES had obtained in settlements with the GAF 
Corporation's ("GAF") insurance carriers that could be used to satisfy claims or future 
costs for any ISP or IES environmental liabilities 

6. During a due diligence conference call with representatives of the Heyman family on 
April 21, 2011, the Heyman family disclosed that the total sum of insurance recoveries 
collected from litigation with the carriers from 2007 through 2010 was $46.9 million for 
all sites. This sum was collected by GAF and ISP in various settlements. The Heyman 
representatives on that call were Jason Pollock, Esq., Celeste Wills, Esq., Jared Durmont 
and Nick Cronas. 

7. The ISP Chemco LLC Consolidated Financial Statement for 2010 stated that those 
insurance recoveries were believed to be in excess of the current estimated liability for all 
Environmental Claims. 

8. We asked the Heyman representatives whether the Consolidated Financial Statement 
meant that the funds obtained through insurance recoveries were available to address any 
IES or ISP environmental liabilities or costs. 

9. When asked about the status of these insurance recoveries during the April 21, 2011 call 
to evaluate if insurance recoveries could potentially be used to address existing 
environmental liabilities, Jason Pollock, then Senior Vice President and General Counsel 



of ISP, stated that the insurance monies were "fungible" and that no reserve had been set 
aside. 

10. In preparing IES's response to EPA's amended 104(e) request for information related to 
the LCP Chemicals, Inc. Superfund Site, I have personally performed a diligent search of 
available accounting records to assist in the determination of how IES accounted, 
managed or utilized any insurance proceeds recovered relative to the LCP Chemicals, 
Inc. Site.. My preliminary investigation indicates that these funds were deposited in 
various bank accounts of ISP, Building Materials and G-I, and were subsequently used to 
pay expenses, address liabilities of those businesses, and were transferred throughout the 
organization for various purposes, including but not limited to inter-company loans, 
transfers, and payments to officers and Heyman family me~bers during the timeframe 
that the Heymans controlled these companies, before Ashland acquired ISP and its 
wholly-owned subsidiary IES. Any benefit from the receipt of insurance proceeds was 
taken by the Heyman family and its related companies prior to Ashland's acquisition of 
ISP. This also supports, and is consistent with, the aforementionep representations made 
by Jason Pollock during the April 21, 2011 due diligence conference call. This 
investigation is on~oing and IES 's response to thi~ request will be supplemented when 
the investigation is complete. 

I hereby certify that the foregoing statements made by me are true. 

Dated: Lj -15- ~Oif; 
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-3-

.· .. 

------~--~ 

.i 

• . 

----~~-----·-
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• 
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-· -·-· .. . .. " . 

•' . 
any liabilities •. eosts, £ees and e~o.s, known. or unknown, •~isin~ out of any clajas, lawsuits or o~e~ att~ons (A) seeking . 

. 
· :rec:ov.x-y .fc~ ~odily i~:fury, s1ekness, disease or death alleged to 

.. haVe been CEI.\l'sed in whole or 1Zl put l>y Qy. asbestos or asbestos .. · 

. 

. 
. . . · contaiDin; material whether in the wor~ pl-ac:e or o1:herw1ae,· 

. . . 
. . (&J aeeking' to hcov_er the cost o£ abi.t6111eat, 1*1!W&l o=- re)>lace .. ilent ~f asbestos Or aabeS'tos-COJ)taini.ng matnia.l frOIIl any public, r;OZIIIDertia.l or pdvate bui1cli~g or other' 1tructure, bcl.uding the 

. . test of )leal th •erewnqs, 1nspe~ions and operation end aai:11te- . nance prcgo;r-us, (C) seeking '!:be c:leau·u~ o£ llSllestos or· a~estos-
J 

. c~t~in!n.v rnate~iill from any lmd fill, wute dicpoJu or o~e:-a1te, abe!' (D)· any other l~IJ)U~~Y talatet! to the manufa.ctut:e,. sale or u•e of ~sbestos· o~ a.sbestos-con~nin9 material~ whether ar~s1ni pur~uarit to a. con~~al a~e~ent or UD4er Federal, state or loc;al. law, o~>dinanc;e, ·re;\llation, rule or commc~ ·law (:i.~ c:onuaet, 'tort or othervise). (colloctivel.y, the 11Asl>e.rtos-bla:tec! .'Li:abi:lities") • 

4~ t'he Ct;t:rpon.tiob hereby· transfers, ccmverc, set~ 
. . . 

( i.) 10~ of the l.bl>U.:U:ies e.:-i.aing ou~ of· (A') tbe o·£ Amil>en• {!) hojec;t·.Avare ~rinDiuental c.iean-up .. and (C}· ellV1rouenta.l cla~u arisillg Ov.t of plants. SP\Il~E!Dt:.ly operating- :tn the Cbe~c:als Businesses (collac=t:!vely_, "Specific IJ.al).U1~es") 1 ~ 

• I 



•• 
.. . 
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.· 

• 
.· 

( . .• / . 

: ....... ~ 0 .................. . 

. . . . 
.. 

(ii) 
Uabil1ties~ ·~ot otben.r:ise t:r.a.zusferreci, conveyed, •et over; or .aa&l;ned Dr. RSSUMed Uftdtr this·!hat~eftt Oi Uftd~r the ~eZ' lnat~ents (all s~ch duties, Qbii;•tions·and ~1Ab1lities col~eeti~ely the uOther L1&bilitie~n), ineludinr, ~~t not limited 

! . . .:.·· to·,.· .its Ua))i;lit~.'es (A) unriel' the note issued by the Co.t?oration tO c-r Bold.:lng-s I:. on Man:cb· 29., 1989 vith a principal IUIIounot of ~5,1?0,300, {B) £o~ worlten COJIIli'ensatS.~n and medieal be.2lef1ts for ·retirees and former enployees of discontinued ~etations, {C) for . . . . . . 1~\lt'ance· c1aiane·:~r1a:i.n;- ~th tespe.c't to 'the rje)-B.f ye'-r d.u.ri~g which the co~oration ~as aelf·ineur.d, (n) £or penaion plan tet'llli~atioD. lh.bi~i t.i~a; (!) £or. the' redl!ftQ)tiOJ;\ c£ the ·Pre:£'errec5. S~oc~ 'of the C:orpora'ticn, .and (!') £or l;)t.her ~egli.l c·l.uu: but excluding all ASbeetoe-a.lated'Ltab1liti~s. 

Doz:-set hea:-eby unde,rtake.s, a~wmes Uld aqrees to perfo:-m, pay. ot' . . 
discbau:•;e· ali the liUtiu, obli~ationa and liu:tlit~e~> ~f· the· . Corpot"aticn with ·J:e~J)eet to (ancl tci .. d~fenci, · in~e~AJ'4f:r ahd hold ha~less sevea:-ally the Cor,poratio~ from and a~ainst all lossea; . '. . . liab11tties an4 ex,penaes, includin9 le;al f~s and cour.t coa~s, Nffere~ or i-QcUrred. iu· cC!lmection With) lOOX of the. SpecUia 
ab:tlities IU:I.d &7,43655% of the Other L:$.abil.itier .• 

S. .Dorset shall enjoy, to the !ul.l.erst· extent permitted 
applicabl,e law,· the ~eriefit ~£ all.~nsurance co~av~ of . CoJ1?oration in effect on the· ~~:te · .c£ · tbe ~ption of the 

.. 

.' 

............. u ........... ·-· -- --· -··-···- --

I 
I . 

'· 
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. ,. 

6.. :rhe puties hereto- h!Jreby ·agree to execute e.nd. . . 

deliver su~ f~rtber instruments and docUments as a~y party shall 
.... re~sonably request to effect the . fore~n:>int tranrsactions •. 

IN WZt~~.s WJmREO!' 1 the parttes hen to ba.ve· caused this . 
instrUment to be exec~ted the·day anci ~ear f1rst above written • 

.. 

-' 

.... 

.. s ... 

: ·r-



(- BLANK DIVDER 
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Date of 
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1-1-89 
8-7-89 
1-1-89 
1-1-89 



• 
Cl-EM. 1 

OFFICE Cf n£ PRESIOCNT 
A.Jg.Jst 7 1988 

' 

l 
Vice President 

nna-ce 

RICHRRD OLSEN 

I 
Vice FreslQ:nt s. 
GEnlral J1a1ase" 
Mil"e"'al PrcxU: ts 

T.H. KING 

• 
RER:ftTS TO 

~ooc.E.o. 
SEE CI:W, 1 

I 
President 

O"lanLcals Qrp:ratlon 

lf:I N'J F . Hl1FOI-RDE, ll I 

I 
l 

.. 

I 
~~· Sl". Vice Pres LdEn t 

S". Vice President cY1d cY1d EenErai ~ceer GerEra 1 11iroageN!ce ty le-es 5..rfac~ts 

DRVIO BRRTCN FRANK E. SH~EOER, JR. 

I I 
Vice President Vice President 

Mat. 11!J!t. 8. Tech. Ser. H..mal Reso.rces 

RBRRH~M LINDENRUER GERALD IJHITMORE 

• 

·, 

-. "l. 

l 
Vice President 

Resea'ch 8. Deveicpnent 

JOHN TRNCREOI 

I 
Vice President a'ld 

General t1a'la9:!r 
ruvned Mate-lais 

RRT DRESNER 



•• C· 

CHEM. 1-1 
f:ICETYLENES 

.July 5, 1989 

I 
Vice President 

ManuFacturing - Acetylenes 

RICHARD BORZELLI 

I 
SEE CHEM. 4 

• .. \ 
-~ 

REPORTS TO 
PRESIDENT - CHEMICRLS 

SEE CHEM. 1 

Sr. Vice·President and 
General Manager - Acetylenes 

ORVIO BARTON 

Vice President 
International 

Rm'MONO SMITH 

I 
SEE INT'L 1 

i • 

' '"! 

' 

I 
Vice Presider:~ t 

Marketing and Sales 
Rcetylenes 

RICHRRO Bl=lUMANN 

I 
SEE CHEM. 3 



·~ ·~ • 
CHEN. 2 REPORTS TO 

MRNPOI.JER PRESIDENT - CHEMICALS 
FINRNCE SEE CHEM. 1 

· Exempt 66 October 1, 1989 l Nonexempt 36 
Hourly eo 
Total 122 Vice President 

Finance 
'• 

RICHARD OLSEN 
~ 

I 
''!. 

j I I I 
Controller Controller Controller Oirec tor Director, Chemical Director Surf'ac tanls ,....- Mineral Pro duets Acetylenes Chemical Credit Project Analysis MIS - Chemicals 

ANDREU DIAMOND ROBERT KLEIN ROGER COPE KENNETH BROWNELL UILLIAN COWHERD BERNARD SCHUMACHER 

SEE CHJM. 2-2 SEE CH~M. 2-1 SEE CH~M. 2-4 

Financial Systems Analyst 
-

KRLVIN KING Sr. Economic Chemicals Credit Analyst Eva.l. Engineer 
Rccoun~ing 11gr. r-- r--

GL~DVS LRMBERT RUSTIN H~BIB JERNNE NRRKJEIJJCZ - Plant Controllers 

SEE CHJ~. 2-3 MARVIN JOHNSON 
Annapolis Supervisor Manager GLEN HRRT 

1- Credit 
'-- Economic Analysis Charmian 

BERNICE RLEXRNDER DAVID D'~MATO BERNRRD SPAROEL 
Kremlin 

Mgr. Cash Planning 
8. Analysis 

DOUGL~S C~P 

Administrator, Sales Recounting 
~RLENE ~NTHONY 



·~ ••• 
REPORTS TO 

VICE PRESIDENT - FINANCE 
CHEM. 2-1 SEE CHEM. 2 

FINANCE 

I Oc tobe.r 1 , 1989 

Controller ·, Acetylenes 

ROGER COPE \ 

\':. 

I ~ I 
Plant Controller Controller Mgr. Financial Director, Int '1 · Controller Calvert City Texas City Analysis L Planning Finance 

r---
~estern Hemisphere 

DONALD MYERS BUFORD HUDGINS DOUGLAS CARP MIKE STRANO rn:t1 MATARf:lZZO 

I--
S{aff Accountant 

ORVID NUTI 
Fixed Rsset 

1--- Accountant finance Director finance Director Controller 
Supervisor, Gen. Acct. W. SHELBY POWELL Europe Rs1atPacific 

r-- Mexico 
I-- MICHAE!- GREAVES ROBERT WONG SERGIO RIVERO 

J~CK HEFLIN I I I Supervisor 
SEE INT'L 6-6 SEE INT'L 6-60 SEE INT'L 3-1 . Supervisor - Cost Recounting 

I-- Fixed Assets RICHARD PFAB I MELISSI=l ORR 
Con.troller Controller Controller lnt'l Filters Brazil t 

Recounting Manager R. VAN ACKER CARLOS REIS ANDREW GRIFFITH Manager Plant Recounting - "'--
I 

RICHj:~RO 1-lRIGHT JOHNNY JONES I 
SEE INT'L 3-2 SEE INT'L 3-3 



• 
CHEM. 2-2 

RCCOUNTING ~ FINRNCE 
October 1, 1989 

I 
Controller 
Alkaril LTD 

REINJ.I:IRD Gill.t'.£R 

I 
Cost Acct. 

...ULIE PIETRRSII=U< 

l . 
~ss't. Controller 

GRE:GKR.JK 

Rccts. Receivable Analyst 
ROOERTR CORCCR~ 

• 
REPORTS TO 

VlCE PRESlDENT - flNRNCE 
SEE CHEn. ~ 

I 
Controller 
Surfac tants 

RNOREI-J OIRMONO 

I 
I. 

Sr. Financial 
Analyst 

....._,. 

Controller 
Linden 

Controller 
Rlkaril Inc. 

• 

OPEN GARY SULU VRN SRll. V WILKIE 

I 

Supervisor 
Plant Recounting 

SUSRN RRULINRVICH 

Supervisor Plant 
Accounting 

ROY RBEL 

I 
na.na.ger 

Plant Recounting 

I 
Supervisor, Plant 

Recounting 

JRMES JOHNSON 

JOE ROSS 

I 

I 
Rss't. Controller 

KEN9:Ht.JPP 

l 
Supervjsor, Plant 

Recounting 

THOM~S LILLY 



• I 

'---

CHEM. 2-3 
FINRNCE 

~ugusl 7, 1989 

I 
Staff' Accountant,· 

International 

LINos:l KNEIS 
OPEN 

• ' 
··..:./' 

REPORTS TO 
VIC£ PRESIDENT - F'INANCE _ 

SEE CHEM. 2 

I 
Chemicals Accounting 

Manager 

JEANNE NARKIEWICZ 

Data Rdministrator 

JOYCE MC OIRRMID 

·, 

• 

1 

Manager 
Chemical Accounting 

OOUGLRS DELGUERCIO 

Manager, Sales 
Accounting · 

rmvEY KRZESNY 



• 
CHEM. 2-4 

FINANCE - 11.I.S. 
October 1, 1989 

I 
Manager 

Int'l Systems 

• 
REPORTS TO 

VICE PRESIDENT - fiNANCE 
SEE CHEM. 2 

I 
Director 

M • 1. S, - Chemical s 

BERNRRO SCHUMRCHER 

Mgr, financial & 
HR Systems 

I 
Manager, MIS 

• Mineral Products 

JOHN GONZALEZ DRVIO 1-mRISON PETER GASPRRO 

Man~er, MIS 
Europe 

LOUIS RELI3RECHf 

Systems Consultant 
LINDr:l DEMr:lEVER 

D.P. Coordinator 
European Headquarters 

C. BULLOCK 

Programer Rnalyst 
S , THOMPSON · 

Systems l=lnalyst 
r:lsia Pacific 
P. Vr:lN CHOO 

Systems Rnalyst 
Belgium 

J~ VI=N OCRVEKENS 

Programm~tRnalyst 
ROOERT CRSR£ · 

Manager 
MFg. Plant Systems 

PRUL DIXON 

Systems Consultant 
GEOFFREY DOLL 
Systems Analyst 

RONRLD SHRW 

Programmer Analyst 
L·HlRREN CORMRN 

Site Managers 
WlLLIRM FLORES - Linden 

RICHARD LIMR- Calvert City 
TON WOJCIK- Texas City 

Manager, Technical 
Computing 

STEVEN RIFKIN 

Systems Rna.lyst 
JOE DZIEDZIC 

Technical 
Programmer Analyst 

PETER HOPE 

Programmer 
TED W~GNER 

Manager, 
Rdm. Systems 

KATE SIEMSEN 

Rppl i~~~if!j iS~pol"t 
KARlPN K~I.JCZUK 
Systems Analyst 

ROBERT PELLEGRINI 
Systems Analyst 

DOUG WALLENDJACK 

Programmer Analyst 
THOMASINR BREEN 

CAROL GROBELS 
Info. & Security Coordinator· 

SUE PRYNE-LaPRLME 
Data Administrator 

JIW COREN 

• 



··, \. ·~. 
CHEM. 2-4~ 

FI NRNCE - M • I • S • 
July 5, 19B9 

Site Man~er, MIS 
Lin en 

WILLIRM FLORES 

Programmer Rnalyst 

JOYCE WEIDELE 

REPORTS TO 
MRNRGER- MGf. PLRNT SYSTEMS 

SEE CHEM. 2-4 

- SHe Manager, MIS 
Texas City 

TOM WOJCIK 

Programmer Rnalyst 

PERVIN SRGRR 

Site Manager, MIS 
Calvert City 

RICHRRD LIMR 

Programmer Rnalyst 

JOHN DITTMN 



• \.__,. • .._....-. 

REPORTS To· CHEM. 3 
MARKETINGtSALEStACETVLENES 

August 7, 1989 

SR. VICE PRESIDENT AND 6ENERRL MRNRBER - ACETYLENES 
SEE CHEn, 1 

I 
01 rec tor Produc t 

Management 

FREDERICK KRUPIN 

I 
SEE CHEM. 3-2 

~ 
Marketing Manager 
Engtnered·Solvents 

RNTHONV OURRNTE 

I 
SEE CHEM, 3-2 

I 
· Vice President 
Marketing & Sales 

Acetylenes 

·RICHARD BAUMANN 

Marketing Manager 
Polymers 

VIta: GLRZO 

I 
SEE a:Et!. 3-3 

. Manager 
Commercial Development 
· Sw-Fadones 

LEO THIELMRNN 

I I 

I 

Manager, Commercial 
Development, Uater 
Soluble Polymers 

Mgr. Commercial 
Oev ,tiJrug Solubili.zation 

DAVE PRITCHRRO PRitlEEP PATEL 

Communication 
Manager 

. JOj:IN OIELING 

Advertising 
Assistant 

BETTY FREY 

• 
MRNPOIJER 

Exempt 19 
Nonexempt 6 
Total e!5 

National Sales 
Manager 

JIM POTTER 

SEE CHEn, 3-1 



CHEM. 3-1 
CHEMICRL SRLES 
October 1, 1989 

I 
Regional Sales Manager 

&.~est Coast 

I.J ILL HIM BRUNSON 
i)Cl.ll::!> ri~HII::I::f" 

STEVEN GELB 
CARROLL DICKENS 

Jr • Sal es Engineer 

RICHARD NIGHSI.JONGER 

I 

REPORTS· TO ·-
VICE PRESIDENT 

MARKETING 7 SRLES - ACETYLENES 
SEE CHEM. 3 

I 
NaU onal Sales 

Manager 

JIM POTTER 

Regional Sales Manager 
Mid1.1es.t 

DONALD STITSINGER 

Sales Engineers 

JOHN BRITTO 
RU~N RODAK 

PEGGY DORRANCE 
THOMAS CHAMBERLINE 

Regional Sales Manager 
Southeast 

JOHN PALMER 

Sales Engineers 

PAUL HERSON 
HRRSHRLL KAMR~SS 
DONALD PHILLIPS 

JOSE ORTIZ 
DONALD I.JEST 

808 LANGFORD 
JEFF FOLKS 

l 
Reg! onal Sales Manager 

Northeast 

PETER RUSSO 

Sales EngIneers 

JAYSON DUSSr:l 
BRUCE BENNETT 

GENE GUINCV 
NANCY I.JEBER-CURTH 

PHILIP GOLDMAN 
VINCENT SRNSONE 

DRVID MARCOS 
DRVOOO FRGHI=INI 

• 
MRNPO~ER (field) 

Exempt 26 
Nonexempt 11 
Hourly . 2 
Total 32 



• ~ .. -. 

CHEM. 3-2 
RCETYLENES 

July 5, 1999 

I 
Product Specialist 

Interaediates 

SID HJ:IRVEY 

I 
Marketing 
Manager 

rREOERICK KRUPIN 

I 

·-· 
REPORT TO 

VICE PRESIDENT - MRRKETING & SRLES, RCETVLENES 
SEE CHEM. 3 

·, 

I 

•• 

'· 

~ 

' 

Marketing Manager 
Engineerec;i So 1 vents 

~NTHONY DURI=INTE 

I 
I I I 

Product Specialist 
Market Specialist Market Specialist 

ELLEN WERNER Solvents 
JIM !NSEL RENE BERNI 

CJ:ITHIE JOY 
STEVE LJ:IHR 



CHEM. 3-3 
ACETYLENS 

July 5, 1989 

11arket Man~er 
Personal Care 

RO OTERI 

Market Specialist 

JlN KOSIEK 

•• '-& 

REPORT TO 
VICE PRESIDENT - MRRKETIN6 & SALES 

RCETYLENS 

Mar-keting Mcnaaer 
Polyll\er'S 

VINCE GURZO 

Market Manager 
Coating L Adhesives 

RCN Mlm:O-I 

Market Manager 
Pharmaceuticals 

NEIL ROSS 

• 



• '-. • • ·-· 

REPORTS TO CHEM. 4 SR. VlCE PRESIDENT ~ GENERAL MANRGER - ACETYLENES MRNPOIJER MRNUFRCTURING SEE CHEM. 1 
Rugust 7, 1989 

I Exempt 3 
Nonexempt 1 
Total 4 

Vice President 
Manufacturing ·, 

Acetylenes 
~ 

RICHARD BORZELLI 
\~~ 

L 

I I I I I 
Director Manager Rz Ped • Plant Manager Dir-ector- of' Plant Manager-Texas City 

R3DI V ~1 · Cal vert Ci}!; Director- of Mf'f, MRP Project 
Texas Ci tt pirector of Mfg,t olymers Planning & Shipping Inter-mediates & So vents 

!JAYNE YERKES O'IKRR KAL R WRLDO NRCHRDO Calvert City RRLPH Hl=li.JK RICHARD KEENAN 

, I 
Plant Manager 

Seadrift 

DAVID HOWE 

I 

. 



• 
CHEM. 5 

RESEARCH ~ DEVELOPMENT 
October 1, 1989 

I 
Sr. Technical Associate 

Radiation Graphics 

I 
Corporate rellow 

ORVIO LEI.IIS WILLif:M BI.RI.JI..JT 

I 
SEE CHEM. 5-1 

Manager, Technical 
Information Services· 

IRR NRZNITSKY 

I 
SEE CHEN. 5-4 

I 
SEE CHEM. 5-6 

ce ---

REPORTS TO 
PRESIDENT - CHEMICRLS 

SEE CHEM. 1 

I 
Vice President 

Research & Development 

JOHN TANCREDI 

I 
Director 

Polymer Science 

ROBERT LOGIN 

I 
SEE CHEM. 5-2 

Director 
Anal ylical 

EOIJRRO NRLAIJER 

I 
SEE CHEM. 5-1 

MRNPDI-IER 

Exempt 72 
Nonexempt 55 
Total 127 

I 
Director, Acetylene 
Chemicals Research 

PAUL TAYLOR 

I 
SEE CHEM. 5-3 



• 
CHEM. 5-1 

RESE~RCH & DEVELOPMENT 
October 1, 1989 

I 
StaFF ChemistiExcipients 

B. GRNBROHRRRN 

• ............ 

REPORTS TO 
OlRECTORl POLYMER/SCIENCE 

St.E CHEM. 5 

I 
Group Leader 

Pharmaceutical Specialities 

R. HRLORR 

~ 

Sr. Research Chemist 
Food Applications/ 
Denture Adhesives 

w I PROSISE 

• 

·, 

l 
StaFF Chemist 

Tablet COatings 

1=1. TIOr-GSCN 



• 
CHEM. 5-1a. 

RESERRCH & DEVELOPMENT 
October 1, 1989 

I 
Sr. Technical Associate 

Radiation Graphics 

DAVID LEWIS 

Sr. Chemist Gov't Contracts 
Administrat.or 

• '-/ 
REPORTS TO 

VICE PRESIDENT - R & 0 
SEE CHEM. 5 

I 

ROBERT SCHENFELE ROSEMARIE FAIRMAN 

Sr. Technical Associate 
Chemistry r-

OPEN 

" 

:--

r-

t--

·-

• 
Director Analytical 

EDWARD MRLAWER 

Section Leader Section Leader 

-TOM CHENG ROBERT IANNIELLO 

Research Chemist 
Sr. StaFF Chemist KLRT H~TIG 

M~K KRI=SS 
H. NGUYEN Technical Associate 

1-RROLDLO:KE 
Chemist StaFF Chemist ...01-N SMID .J:l'tmTI PI=ITEL 

Sr. Chemist 
8RIJ::N GILBERT 

Sr. Chemist 

MCl.LV CROW11£R 

Research Chemist 
R. CL..r:IRK Group Leader 

1-

CHI-SAN WU 
Sr. Chemist 

MATT BENNING 
Sr. Chemist 

Chemist KI-HO a-!LNG 
MONR ELKI-OL V 

Chemist 
U:t.JREN:E SEN~ 



CHEM 5-2 
RESERRCH ~ DEVELOPMENT 

October 1, 1989 

I 

Graup Leader 

Rf:ITj:N CH=ILOI-URI 

I . 
SEE CHEM 5-28 

Group Leader 

R. CHU=I~ 

I 
SEE CHEM 5-4 

I 

Group Leader 

R. H!=lo:R 

I . 
SEE CHEM 5-l 

• 
REPORTS TO 

VICE PRESIDENT - R & D 
SEE CHEM. 5 

I 

Director 
PolymeriSe ience 

ROBERT L9GI N 

• 

~ 
\'! 

I I 

Section Manager Section Manager 

JJSEPH NIU MO mz1 

I I 
SEE CHEM 5-3 SEE CHEM 5-2A 

Sr. Tech. Rssoc 

J. tERI~OS 

I 
SEE CHEM 5-4R 



• ( 

"""' 

CHEM. 5-2R 
RESERRCH ~ DEVELOPMENT 

Oc lober 1 , 1999 

I 

Sr. Technical Rssoc. 

MIKE HELIOFt 

I 

StafF Chemist 

E. l$l..LS 

• 
REPORTS TO 

DIRECTOR! POLYMERtSCIENCE 
SEt. CHEM. 5-2 

I 

Section Manager 

MO TRZI 

l 

Technical Rssoc. 

STEV£N KCPCl..OJ.I 

Sr. Research Chemist -
Y. Kl.l=lK 

'--

Sr. Slaf'f' Chemist 
:,.._ 

' T. CLIFTON 

I 

Chemist 

C. BIRES 

.. 



• \_. 

CHEN 5-28 
RESERRCH ~ DEVELOPMENT 

October 1, 1989 

I 
Tecmlca.L Assoc La.te 

Ag Specialltlas 

I<, NRRAYANRN 

• 
REPORTS TO DIRECTOR 

PCX..YMER/SCIENCE 
SEE CHEM. 5-2 

Group Leader 
Rs Specialilies/Orsanic Syn. 

R. CHRUOHURI 

T ecmi cal Assoc la.te 
()oga'llc Synthesis 

R, RNOERSON 

I 
TeciY\ical Associate 
Q-ga'\ic Synthesis 

K.C. LIU 

4 
·~ ·'· 

. .~· 



CHEM. 5-3 
RESEARCH St. DEVELOPMENT 

October 1, 1989 

REPORTS TO 
DIRECTOR, POLYMER/SCIENCE 

SEE CHEM. 5-2 

I 
Section Manager, 

Adhesives 

JOSEPH NIU 

Research Chemist 

J. P8..ESKO 

(. ·' 



• '--· 

CHEM 5-3a 
RESERRCH ~ DEVELOPMENT 

October 1, 1989 

I 
Supervisor 

Techn1cal library 

tE~NIE SZE 

I 
Non-Technical 

librarian 

F'ELISR M. Ml=ll IKS I 

REPffiTS TO 
VICE PRESIDENT - R ~ D 

SEE Cl-EM 5 

l 
Manager, Technical 

InFormat1on Services 

IRI=l ~ZNITSKV 

• 

l 

InFormation 
Specialist 

CEIL '*IRCII=l 



• ~-·· 

CHEM 5-4 
RESEr:IRCH 3c DEVELOPMENT 

October 1, 1989 

I 

Technical Associate 

J. SHIH 

• 
REPCRTS TO 

DIRECTCR...r... POLYMER/SCIENCE 
St.t.. CHEM 5-2 

I 
Group Leader 

Polymer Science 

R. CH.Jit£ 

• 

I 

Technical Associate 

K. PLOCHOCKR 



• '-----· 

CHEM 5-4l=l 
RESEI=lRCH ~ DEVELOPMENT 

Oc lober- 1 , 1989 REPffiTS TO 
OIRECTffi..z_ POL't'MER/SCIENCE 

Sl:l:. D-IEM 5-2 

I 
Sr. Technical Associate 

Special Projects 

J. t'ERit=ltm 

StafF Chemist 

P. ~RELICK 

• 
\~. 

• 



• \ ___ . 

CHEM. 5-5 
RESEARCH ~ DEVELOPMENT 

October 1, 1989 

1-

l 

Sec. Mgr. 
Process Chern. 

TERRY SMITH 

Sr. StaFF Chern. 

G. 0(:1ol£REJ:llb< 

Tech. Rssoc. 

W. M(:J.JOCLLI=l 

Chemist 

M. I'.EGRIN 

I 

Sec. Mgr. Process 
Tech. ~ Engineered 

Solvents 
wr:u..oo DETHJM=IS 

Sr. Staff Chemist 

V. REUVEN 

Staff Chemist 

F. Fl.JSI~K 

• . ·__./ 

REPORTS TO 
VICE PRESIDENT - R&D 

SEE CHEM. 5 

I 

Director, Chemicals 
L Process Research 

PRJL TI=M.OR 

Group Leader 

J • Zl=li'DRA 

Process Eng. 

L. COYL£ 

Process Eng. 

I 

M. ECCNO'IIOIS 

I 

Sec. Msr. 
Process Eng. 

..£FF CCHEN 

1---
Group Leader 

W. BLCHNIN 

SaFety Rdrnin. 

OCN>JIS JCHNSCN 

Sr. Proc. Eng. 
1---r-

M. l=lVERSA 

Sr. Proc. Eng. 
r-

R. BISS 

1-
Sr. Proc. Eng, 

M. rnvn.A 

• 



• 
CHEM. 5-6 

VINYL ETHER COATINGS 
October 1, 1989 

Group Leader 

..EFF PLOTKIN 

Chemist 

M. MILLER 

• "'-..,_,/" 

REPORTS TO 
VICE PRESIDENT - R&.D 

SEE CHEM 5 

l 

Corporate tellow 

W.J. Bl.RUiNT 

I 

Sr. Technical Associate 

P. V~R 

StaFF Chemist 
J • DCl.lGHERTY 

•• 



• 
CHEM. 6 

MATERIALS MANAGEMENT 
AND TECHNICAL SERVICES 

August 7, 1989 

Oi rector Oi rector 

REPORTS TO 
PRESIDENT - CHEMICALS 

SEE CHEM. 1 

Vice President 
Material Management 

and Technical Services 

ABRAHAM LINOENAUER 

Managing Director 

• 
MRNPOIJER 

Exe111pt 101 
Nonexemp l i!5 
Hourly 7 
Total· 133 

Director, Purchasing Envi ronmantal, Produc: t Construction, Plant MRO Eng~neering llual i ty Assurance & Employee Safety and Packaging 
CHRRLES BRRBRZ RRTHUR FRLK 

SEE CHb 6-1 SEE cJM. 6-2 

Director 
Distribution & Transportation 

JOHN McNICHOL 

I 
SEE CHEM 6-4 

: 

I.JILLIAM CHRMBERS 

I 
SEE CHEM. 6-5 

Oirector 1 Purchasing 
Raw Materlals,Energies 

MURRI=IV KAATEN 

. I 
SEE CHEM. 6-3 

JOHN O'KEEFE 

SEE CH~. 6-3 



• 
CHEM. 6-1 

MATERIALS MANAGEMENT 
AND TECHNICAL SERVICES 

August 7, 1989 

I 
Manager, Design 

EOI~ARO OEPOULI 

Manager 
Engineering Projects 

ROBERT RENNICKS 

I 
Project Manager 

NOR~OOO STANSFIELD 

Project Engineers 

JOE OLES 
. ROY CHROBOCINSKI 

CHARLES ZANZALARI 
JANES BUCHJ:INAN 

• 
REPORTS TO 

VICE PRESIDENT • MRTERJRLS MRNRGEMENT 
RND TECHNJCRL SERVICES 

l 

SEE CHEM. 6 

Director 
Engineering 

CHRRLES BRRBRZ 

Contract Administrator 

HELEN RL9J:INO 

Ass't. Contract 
Administrator 

.ROSEMARIE PREUSS 

Manager 
Engineering Projects 

PERRY RUSSO 

I 
Project Manager 

~ILLIJ:IN ~EBER 

Sr. Project Engineers 

ROBERT LUKACH 
ROBERT TARANTINO 

I 
Man~er 

Plant esign 

Ta1 BRILEY 
I 

Plant Oesi gn Managers 

~THLR PERU1JTTER 
(..J:IRREN GRE:Etf"IELD 

Sr. StaFF Engineer 

Y. H. Cl:£N 

• 

I 
Manager 

Engineering Projects 

HARRY ASPLUND 
I 

Project ~anager 

DAN TRAFICANTE 

Project Support 

DON PANTE 

Sr. Project Engineers 

EMERY OEPE~ 
MICHAEL NORTON 



• \ 

CHEM. 6-lA 
MATERIALS MANAGEMENT 

AND TECHNICAL SERVICES 
August 7, 1989 

I 
Process Control 

ROBERT CRSCHlNO 

Sr. field Engineers 

SCOTT OUNCHES 
ORVE KRRMER 

I 
Cost Estimator 

ED CRNRYR 
ROBERT JENISON 

• 
REPORTS TO 

ENGINEERING DIRECTOR 
SEE CHEM 6-1 

I 

Manager, Design 

EDWARD DEPOULI 

Sr. Designer Mechanical 

TOM SALI MBENE 

Sr. Proj. Design Eng. 

JOHN KOBRYN 
JRMES VAN BLARCOM 

Electrical 

ROBERT SMITH 

Structural 
Staff Engineer 

. RNROO LOPEX 

• 

CRD Operators 

F'ELIX BAEZ 
ROBERT WILLEY 

Project DeSign 
Engineer 

SRL G IURINTANO 

lnstrumentau on 

KEITH SALVIRNO 
BRIAN VRN OEURS~N 



• 
CHEM. 6-2 

MRTERIRLS MRNRGEMENT RND 
TECHNICRL SERVICES 

Rpri 1 3 1 1989 

• ·~· 

REPORT. TO 
VlCE PRESIDENT • MRTERlRLS MANAGEMENT 

RNO TECHNICAL SERVICES 
SEE CHEn. 6 

Director 
Duality R~surance 

RRTHUR FRLK 

• 

·, 



• • ··~· 

CHEM. 6-3 
M~TERI~LS M~N~GEMENT 

~NO TECHNY C~L SERVICES · 
~ugusl 7, 1989 

REPORTS TO 
VICE PRESIDENT ~ MATERIALS MANAGEMENT 

AND TECHNICAL SERVICES 

Purchasing Specialist 

E. KIPE 
Charmian 

GCROON BJCHJRN 
Texas CitytSeadriFt 

MIKE HIXSON 
Spartanburg 

SEE CHEM. 6 

Director, Purchasing 
Construction-, Plant MRO 

and Pac~aging 
JOHN O'KEEFE 

Sr. Purchasing 
Specialist • Wayne 

RICHRRD RRMRGE 

Expediter 

-HmRV WITI 

Purchasing Specialist 
Calvert City 

ANTHONY WATSON 

Expeditortlnspector 
. !.Jayne 

THOMAS WALTON JR. 

I 
Senior Buyers 

DENNIS {NMN 
Annapolis 

I 

Buyer 

TRmRR Eli3RN<S 

WILLIAM STEWART 
Kremlin . 

l 

;------.1...------.\ 
Director, Purchasing 

Raw Materials, Energies 

Purchasing 
Manager 

JOHN RTWOOO 

MURRRY KRRTEN 

Purchasing 
Specialist 

BELEN RO~ 

Mgr., Tolling 

ROCCO SPR-JO 

Purchasing Manager 
Energy ~ Services 

GEORGE MI=ITZKE 

I 
Purchasing 
Specialist 

DENNIS SMITH 

I 
Sr. Buyer 

JANET LOCKUOOO 



• .'...) 
REPORTS TO ' . 

CHEM. 6-4 VlCE PRESIDENT - MRTERIRLS MRNRGEMENT 
RND TECHNICAL SERVICES 

M~TERIRLS MRN~GEMENT SEE CHEM. o 
RND TECHNICRL SERVfCES 

I October 1, 1989 
Director 

Distribution & Transportation ·. 

JOHN McNICHOL ~ ·,. 
•, 

I 
Distribution Mgr. Manager Project Manager Manager Customer Service Customer Service Customer Service Transportation Linden 

GEORGE WEINER R.F. BURNS M. LEOTTI ROBERT ZECK 

SEE cur-l 1:-Ail 

I Sr. Transportation Sr. Transportation 
Supervisor Supervisor Supervisor Rnalyst Rnalyst 
Order Entry Order Entry Order Processing JRNES NRCKAY EDWIN NERD 

I GEORGE NOVRLRN't' ROBERT RIGBY MICHAEL FEENEY 

Sr. Transportation Sr. Transportation 
Rnalyst Rnalyst 

Order Service Order Service JRMES CROWOELL JANES FURST Specialist Specialist 
VIRGINIA TEWES 0. NOLAN PATRICIA NAROUSKV K. WEBSTER ' LYNN BERTHELSEN R. NOTCHEV Transportation R. ZRLESKVEIJSKI S. NITERKO Analyst A. GORDON 

DEBBIE KNEIS 



• \_. 

CHEM. 6-4A 
MATERIALS MRNRGEMENT 

RND TECHNICAL SERVICES 
October 1, 1989 · 

REPORTS TO 
DIRECTOR, DISTRIBUTION~ TRANSPORTATION 

SEE CHEM. 6-4 

Supervisor, Inv. 
Planning & Control 

TON F"~G~N 

Oistri butl on 
Specialist 

I 
Olst~ibuti~n Manage~ 

Customer Service 

GEORGE WEINER 

Distribution 
Spec ial1st 

JOHN SIGL 

Distribution 
Specialist 

' ·, 

NRRLENE 8ECKN~NN ESPER~NZ~ GONZ~LES 

Distribution 
Specialist 

LIND~ GILLUM 



• 
CHEM. 6-5 

MATERIALS MANAGEMENT 
AND TECHNICAL SERVICES 

Ausust 7, 1989 

Director, Product 
Regulatory Compliance 

LOUIS BLECHER 

• 
REPORTS TO 

VICE PRESIDENT - MRTERIRLS MRNRGEMENT 
RND TECHNICAL SERVICES 

SEE CHEM. 6 

I 

Managing Director 
Environmental, Product 

L Employee SaFety 

WILLI~ CH~ 

I 
l 

Director, Occupational 
SaFety and Health 

l3mRV LEJ.JIS 

I 
Manager 

Regulatory AFFairs 
Sr • Supervisor 

r---t----l ·packaging L Labeling 
Sr.· Industrial 

Hygienist 

ROOERT HYLI=N mRlJI R't131<R 

Rdrninistrator 
Reg. Compliance 

~f-£T F(l.JL(R 

Manager 
Regulatory Compliance 

JW RIISE:LL 

~t'[S T~YL~ 

Coor. L Packaging 
Specialist 

FRJ:NK LESKO 

StaFF Chemist 

..Ol=N-1 DE ROs:l 

·, 

Director 
Environmental AFFairs 

I=NTHOO TEN Bf<A:lK 

• .... ~· 

Manager, Risk 
Assessment 

WILLI~ TURETSKY 

Environmental Engineer 

Slt£S B rzmRO 

Manager , Waste 
Rbatement 

NEIL ~E 



•• ~· 

CHEM. 7 
SURFACTANT CHEMICALS 

BUSINESS UNIT 
~usust 7, 1989 

I 
Vice President 

Marketing a. Sale~ 

WlLLIRM KRISTOFF 

T 
SEE CHEM. 1-1 

Director oF 
Southern Operations 

THOHRS BERL 

I 
SEE CHEN. 7-3 

I 
President 

Rl karil Ltd. 

BERNRRD WEST 

I 
SEE CHEM. 7-4 

• 
REPORTS TO 

PRESIDENT - CHEMICALS 
SEE CHEM. 1 

I 
Sr. Vice President 

General Manager 
SurFa.ctants 

FRRNK E. SHEEDER, JR. 

Director. New Business 
a. Rpplication 
Development 

CHI=IRLE:S TRLLEY 

SEE CHEM.7-2 

l 
Director 

ManuFacturing 

· r:lL CRRLIN 

I 
SEE CHEM. 17 

• __.· 

MRNPOIJER 

Exempt 15 
Nonexempt 11 
Total 26 

Manager 
Human Resources 

GERALD TOPPING 

I 
Personnel Rssistant 

J~ET n:IRCZVNSKI I 



"-. .. • • '·...._$"· 

REPORTS TO 
SR. V.P. ~ GENERAL MRNAGER- SURfRCTANTS CHEM. 7-1 SEE CHEM. 7 

SURFRCTRNT CHEMICRLS 
I 

MANPOilER 
BUSINESS UNIT Exempt 16 

October 1, 1989 Nonexempt 9 
Total 25 

Vice President 
Marketing & Sales \., 

WILLIRM KRISTOFF ~ 

\~ 

l 

I 
Manager Manager 

Marketing Manager 
Surfac tants Produc t.ion Planning National Sales 
GREG HINER DRN SULLIVRN JRMES Ml=INIER 

I 

I 
I Sr. Product Engineer Product Engineer I 

I SCOTT MARS! JOE SMOKOWSKI 
Regional Sales Regional Sales 

Manager - Northeast Manager - West 
Marketing Specialist Acetylenes & Surfactants 

j:ILRN CLRRK 
BILL BRUNSON GERI=LDIN:: t'ERTEN 

Sales Engineers Sales Engineers l l 
BOB OLSEN KEN LESNIEWSKI Regional Sales Regional Sales 

MARK SZCZAWINSKI Manager, Midwest Manager - Southeast 
GEORGE FRRDE ENERSON BYRD ROBERT SUTHERLAND 

Manageru1 Distribution & 
rorm ator Programs Manager, Tech Support Sales Engineers Sales Engineers I 

BILL 'FERGUSCN ED Jl=l<l.GH PAUL BEDRRD JANE SCHELL BOB DUNTON RRT SINGLETON MARK FULTON Dr:lVID KINNEY TOM MRTUS 



CHEM. 7-2 
T CHEMIC~LS SURF~CT~N 

BUSINE 
October 

SS UNIT 
1, 1989 

I 
Group Leader 

Emulsion Techniology 

MRNNV DRH~RYRKE 

I 
Staff Chemist 

Oil Field & Minerals 

rnvro DINO 

• 
REPORTS TO . 

SR. VICE PRESIDENT & GENERAL MANAGER - SURFACTANTS 
SEE CHEM. 7 

I 
Director New Business 

& Application 
Development 

CHARLES n:ILLEV 

l I 
Sec ti on Manager 

Business Development 
Specialists 

Emulsion Polymerization 
C~RMINE SESR 

FRED ROBINSON JIM FOLEY. 
- LOIS HOROWITZ 

• 

~ 
~,\ 

I 
Technical Associate 
Personal Carei'Pharm , 

ll-1011=15 SCI-IJ:WER 



• 
CHEM. 7-3 

SURFRCTRNT CHEMICRLS 
BUSINESS UNIT 

October 1, 1989 

Pro~ect Engineer 
earn Leader 

RWJ...O SCHJI=RTZ 

Project Engineer 

GCROON I.J:ILL 

• 
REPORTS TO 

SR. VICE PRESIDENT & GENERRL MRN~GER - SURFRCTRNTS 
SEE CHEM. 7 

I 

Director 
Manufacturing 

IJinder 
WAVt-£ SMITH 

I 
SEE CHEM 7-3R 

Director 
Southern Operations 

TOM ElER.. 

l 
Manager 
Process 

Techno log~ 
tO HRSI-£ 

Manaser Engineering 
Prqjects 

GREG MILLER 

Surfactant 
· Task force 

SID BESt'ERTNIK 
CH=IRLES Ha..ll:RRIED 

RAY ORZECHl.ISK I 

Controller 

~LLV WILKIE 

I . 
SEE CHEM. 2-2 

Plant Manager 
Spartanburg 

TOM OOVER 

I 

SEE CHEM. 18 

Manager 
Techn1cal 
Services 

I 

• { 

I 
Marketing & 

Sales Manager 
·Textile 

a:!VE Ta..TON 

I 
SEE CHEM. 7-3R 

StE CHEM. 7-3R 



• \..____ ... 

CHEM. 7-3f:l 
SURFACTANTS CHEMICf:ILS 

BUSINESS UNIT 
October 1, 1989 

I 

I 
Marketing and 
Sales Manager 

Dl=lVE TOLTON 

l 
Industry Product 

11gr, SurFactants ~.-- Manager, Textiles 

RRLPH SUPPER 

Sales Representative 

1-£RTH STRR.IN 
JltES IJJID~M 
R. SClJILLRNTE 

EVERETIE LOVE 

l 
~~,~Mg-. 

JIM VICKERS 

• 

REPORT TO 
DIRECTORl SOUTHERN OPERATIONS 

~EE CHEM, 7-3 

I 
Technical 

Sues·. Mgr. 
I 

Rl=lNDV Rl=lVBORN 

I 
Director of 

Manufacturing 

WRVNE SMITH 



• 
CHEM. 7-4 

SURFRCTRNT CHEMICRLS 
BUSINESS UNIT 

October 1, 1989 

_I 

Plant Manager 

MICH~EL PETRVSCHUK 

-

Production Manager 

R. PICCOLOTTO 

Plant Engineer 

JIM TELLERD 

• 
REPORTS TO 

PRES I DENT , RLKAR I L L TO . 
SEE CHEM. 7 

I 

[ 

V.P. Tech. Director 

RRSTKO VUKOV 

Salesi'Marketing 
Manager 

ROLF HOFFM~N 
I 

See Chem. 7-5 

Division Sales Mgr, 
Slrl at; lan ls 

RICK JENNER 

Sales Representatives 

PETER PIENTKI=l 
DESMOND DUFRESNE 
RICH~RD LI=ISI=ILLE 

LRRRY WONG 

I 
I 

Division Sales 
Mgr. - Polyols 

HENRY PEREK 

Sales Representative . 

PETER STIPI-ENS 
ffit:Hr:rl GRI=IV 

Controller 

REINH~RD GILLNER 

Cost Rccountant 

JULIE PIETRRSI~K 

I 
Rsst. Controller 

GREG K~UK 

• 

Customer Service 
Manaser 

RRNDY MURDOCH 



• L· 

CHEM. 7-5 
SURFRCT~NT CHEMIC~LS 

BUSINESS UNIT 
October 1, 1989 

I 
Sales Manager 

OON ROSBIE 

Sale~_Re~resentatives 
lR..E I.RIGHf 
QRJ)E R.JE£ 

Group Leader 

OOM YELNG 

Chemist 
RICH:lRD RICE 

I 

• 
REPORTS TO 

PRESIDENT, ~LKRRIL LTD. 
SEE CHEM. 7 

VP & Technical Director 

RRSTKO VUKOV 

I 
I 

Technical Services 
Manager 

R. PRISLita:R 

Section Manager 

mJE TROCV 

I-- sro¥f Leader 
WILLIR MORRISSEY 

1-- Product Safety 
OFficer 

P. FCRMOSR 

t- Chemist 
V. ISPI=NOVIC 

-
. Group Leader 
R • COI.JNGELO 

Group Leader 

MIQ-4:1EL DRY 

Chemists 
C. ~NJMLK 

S. LEM 

~ Sr. Chemist 
JR'IES MERRIFIELD 

Chemist 
~.- ROBERT VERf"£ER 

• 

Group Leader 

a:lSIL BEN~M 

Chemist 
I. GIRTT 



• 
CHEN. 8 

MINERAL PRODUCTS 
BUSINESS UNIT 

October 1, 1989 

I 
Director Marketing 

MIKE SHELBERT 

I 
Mgr. Customer Service 

I 
ROBERT TOrTH-----..1......-------. 

Director 
ManuFacturing· 

Customer Service 
Rdlllinistrator 

NIN=I S000...8JSKI 

MIKE YOUNG 

• ·~ 
REPORTS TO 

PRESIDENT - CHEMICALS 
SEE CHEM. 1 

I 
Vice President 
General Manager 
Mineral Products 

T.H. KING 

I 

I 

National Sales Manager 

Dl=IVIO LITTLE 

Sr. Sales Engineer 

JRMES P ICKO!.I ITZ 

l 
Ma.nager, Process 

Engineering 

INGO JOEDICKE 

SEE cJM •. S-2 

'-... 

• 
MRNPOIJER 

Exempt 8 
Nonexempt ·6 
Total 14 

~ 

\ 
"I'!, 



• ~-

CHEM. 8-1 
M~NUF~CTURING - MINER~L PRODUCTS 

~usust 7, 1989 

I 
Plant Manager 

Char111ian 

WJ:IO£: KE:MP I I I 

SEE CHEM, 15 

·~· 

REPORTS TO 
V.P. L GENERRL MRNRGER- MINERRL PRODUCTS 

SEE CHEM. 8 

I 
Director oF Manufacturing 

MICH~EL YOUNG 

•••• 

---------------------------------, 

I 
Plant Manager 

Annapolis 

JIMMIE PETERS 

SEE CHEM. 12 

Manager 
Quality Control 

GREG OLIVER 

I 
Plant Manager 

Kremlin 

DRVID DEGROOT 

SEE CHEM. 16 

I 
I 
I 
I 
I 
I 
I 

Manager, MIS 
Mineral Products 

PETER ~SPI=lRO 



• ~· 

CHEM. 8-2 
MINERAL PRODUCTS 
Aususl 7, 1989 

Group Leader 

PRUL COUCH 

Sr. StaFF Chemist 

ERNEST FERRI=IRR 

• ·~ 
REPORTS TO 

V.P. ~ GENERRL MANAGER-MINERRL PRODUCTS 
SEE CHEM. 8 

Manager 
Proc~ss Engineering 

INGO JOEDICKE 

Group Leader 

GER~LD KI=IMAS 

StaFF Process 
Engineer 

MIKE EMENHEISER 

• .../ 
M~NPOUER 

Exempt 7 
Nonexempt 7 
Total 14 

Group Leader 

r:lRNOLD NELSON 

Geologist 

RNTHONY SHEPECK 



• ......_.,. 

CHEM. 9 
RDVRNCEO MRTERIRLS 

·Rug us t 7 , 1989 

Business Manager, 
Electronic Imaging 

Products 

VRN RHONHEI MER 

Production Manager 

t:NrHJNV PILATO 

Product 
Specialist 

DENNIS LEE 

Sales 
Coordinator 

Ct=IROL BURPEt=IU 

··~ 

REPORTS TO 
PRESIDENT - CHEMICRLS 

SEE CHEM. 1 

Vice President & 
General Manager 

Rdvanced Materials 

RRT DRESNER 

Senior Scientist 

MICHt=IEL DONI=IHUE 

SEE c.JM. 9-1 

i 

Group Leader 
PEO & 0. C 

ROBIN MELENDEZ 

·. 

• 
MRNPOWER 

Exempt 
Nonexempt 
Total 

\,. 

I 
Manager, Planning 

SOTIRI pj::jpQULII=lS 

Plant Manager 
Huntsville 

PRUL HUBLER 

11 
2 

13 

.,_,. 



• i 

'--···' • • 
REPORTS TO CHEM. 10 'PRESIDENT - CHEMICALS MANPOWER HUMRN RESOURCES SEE CHEM. 1 

October 1, 1989 Exempt 3 

_l 
Nonexempt 4 
Total 7 

•. 
Vice President ' Human Resources '\ 

GERRLD WHITMORE 

1----------------------- _________ ;_ ___________________________ , 
Manager 

Human Resources - Surractants 

GERr:lLO TOPPING 

Plant H.R. Manager 

COt•tUE tU5Cmau:llliNOCN 

Manager 
Compensation/Benefits 

Director 
Human Resources - International 

ANNA NRE LITZENBERGER NEIL RRLLEY 

-----------------------~--1 

Manager, Organizational 
Development 

JOSEPH NRRTUCCI 

Plant H .R. Managers 

MRRGIE MONCRIEFtTEX~S CITY 
GUY KERLLV/CRLVERT CITY 



• 
CHEM. 11 

PED - ~CETYLENES 
Oc t.ober 1 , 1999 

Manager , P.ED 
Calvert City 

• 
REPORTS TO· 

VICE PRESIDENT MRNUF~CTURING, ~CETYLENES 
SEE CHEM. 1-1 

Manager 1 PED 
Tel<as ~;ity 

OMKRR KRLIR ~8DOLL~H Y~ZD~NI 

Technical Associate 

THCtJ:lS SPLRRIER 

Group Leader 

JGIN I'CKE!J:IN 

Sr. Process Engineer 
BRI~ M~RS 

ROBERT P~TIN 

StaFF Process Engineer 
JOOV JOI-NSON 

THCJ1RSCH=IO!J:ILKER 

Sr. Process Engineer 
0(111~0 KIDD 

LRI RS MEDS-COLE 

Group Leader 

TERRY HICKERS(JII 

StafF Process Engineer 
CHRISTINR MUNT~u-ROU1NIC 

Group Leader 

JEFF ROSS 

Sr. Process Engineer 
ROOERT GRI=I1R1 
RLLEN MCCWRE 

ManuFacturing Engineer 
HRZEL COLE 

Group Leader 

PHIL COX 

• 



• • ··~ 
REPORTS TO 

DIRECTOR OF MRNUFRCTURING - GRRNULES 
CHEM. 12 SEE CHEM. 8-1 MRNPO\.IER 

RNNRPOLIS PLRNT I Exempt 27 
July 5, 1989 Nonexempt 12 

Plant Manager Hourly 105 
Annapolis· Total 144 

JIMMIE PETERS 
... 
'\'!. 

I I I 
- Superi n ten den l Maintenance Superintendent 

Granule Department .superintendent Sr. Plant Engineer Coloring Department 

EO HEDGECORTH RUSSELL COLLINS DENNIS MCGEE JOE DERN 

I 
Quality Assurance. Maintenance Project Engineer Supervisor i-- Planner/Scheduler Coloring Foreman 

ERIC SINNONS JIN ORVIS JOHN ELSER r-- FLOYD FORD 
U~OE KENP JR . 

' Quarry foreman Maintenance foreman - Production Control OLEN MIDKIFF VIRGIL KELLEY - CHRRLES FITZGERALD Supervisor 
:---CLEVE HINKLE ERIC FRLER JRMES SCRGGS - CLRY HRRSH 

' 
·, 

Mi 11 Foreman 

..___ OONRLO FIREBAUGH Loading foreman RONRLO CLRRK 
OONRLO GOOONRN 

,_ 
JRNES FUNK 

LONNIE BROOKS MIKE HULL 



•• 
CHEN. 12-1 

ANNAPOLIS PLANT 
January 1 , .1989 

RtPORTS TO 
PURCHRSING MRNRGER 

EQUIPMENT L CONTRACTS 
SEE CHEM. 6-3 

Senior Buyer 

DENNIS INMAN 

• 

·. 

REPORTS TO 
CONTROLLER, MlNERRL PRODUCTS 

SEE CHEM. e 

Plant Controller 

MARVIN JOHNSON 

<>· ... 

• . ...._.... 



• • 
CHEM. 14 REPORTS TO 

CALVERT CITY PLRNT VlCE PRESIDENT - MANUFACTURING 

' October 1, 1989 SEE CrM· 4 
MANPOI.IER 

Exempt 9e 
Nonexempt 39 Plant Manager- Calvert City Hourly 340 Director of Mrg. - Polymers Total 471 ·. 

RRLPH HRWK 
' ·~-

/ 

Manager MPR Site Leader Production Manager· Manager, Quality Assurance Planning & Shipping 
IRR GOLDKNOPF L~RRY L~CROIX ORVE WOMMACK WILLIAN CRABTREE 

SEE CHEM. 14-1 SEE CHEM. 14-3 SEE CHEM. 14-5 

I 
Manager, SaFety Plant Quality Manager , Maintenance & Environmental Engineer and Engineering 

' 
E~RL BUHR JOE L~VERDI DOUG FOSTER 

SEE CHEM 14-6 SEE CHEM. 14-2 

I I 
L I l 

i I 
i 

Manager Manager Purchasin~ Plant Controller Mana8er Human Resources M.J,S, Speciali s PE I 

GUY KERLLY RICH LIMA ANTHONY WATSON DONRLO MYERS OMKf:IR KRLIR 
SEE CHEM. 14-5 SEE CHEM. 2-JA SEE CHEM. 14-5 SEE CHEM. 2-6 SEE CHEM. 11 



• 
CHEM. 14-1 

CRLVERT CITY PLRNT 
April 3, 1989 

• 
REPORTS TO 

PLANT MRNRGER 1 DIRECTOR Of MANUfACTURING 
CALVERT CITY . 
SEE CHEM. 14 

l 
Manager 

Uuality Assurance 

IR~ GOLOKNOPF 

MFg. 91Jal ity 
Eng1neer 

ELL~ ONIT~ PHILLIPS 

Plant Analytical 
Chemist 

~LBERT BESOLO 

U.R. Supervisor 

GORDEN RSHLEY 

I 
Lab Shift foreman 

t'AX FELLER 
TERRY PeRTER 

THCJ'IAS WILLI~MS 

(,.----
. \, 



• 
CHEM. 14-2 

CALVERT CITY PL~NT 
October 1, 1989 

Superintendent 
Project Engineering 

Sr. Project 
Engineer 

JOHN CASE 

Sr. ]feu n tenance 
Engineer 

NELSON BIBLE 
RONALD COLEMAN 

OPrN 

DENNIS MOORE 

. r---

Planning/Scheduling 
MRLCDLM UROLJN6TON 
HRROLO NcDRNIEL 

VIRGIL CURTSINGER 

Project Engineers 

FRANK POOL 
I.ULLHlM KEMP 

• 
REPORTS TO 

PLANT MRNRGER - CALVERT CITY 
DIRECTOR OF MFG. - POLYMERS 

SEE CHEM. 14 

I 
Manaser, Maintenance 

and Eng1 neeri ng 

DOUG FOSTER 
I 

Maintenance 
Superintendent 

• 

ROBERT BALDREE 

Machine Shop 
Foreman 

MANUEL OIAS 

M-1 Foreman 

RANDLE PETWAY 

M-2 Foreman 

GORDEN THOMPSON 

Instrument 
~ foreman 

I--

J:lt'ES L 'vNN 

Elec. Foreman 

SUE GRIGGS 

Main tenci.nc e · 
Foreman 

WALLY MCGREGOR 
ROBERT PUTTEET 

JIM PROVANCE 
MIKE KOBEL 



• ··~ • 
CHEM. 14-3 REPORTS TO 

~LVERT CITY PL~NT PU:)NT MRNRGER- CR... VERT CITY 
De lober 1, 1999 DIRECTOR OF MFG. - POLYMERS 

SEE CHlM. 14 

·, 
Production Manaser 

~ IJIVE WOMMRCK ~~~ 

.. 
-

I 

I I 
SL.perintendent 

Superintendent Superintendent Continuous 
Special ties Batch J. LEW PR~TER 

FRAN< NI=GLE DANIEL VIVES 

I Sr. Mfg. 
Engineer 

Sr. Mfg. General Foreman I ORN DICKENS Engineer 

WILLIRM RUESSER 
MICKEY FILBECK 

Gereral Foreman 
I Training I 

General Foreman. Shift r oreman Ci..YSON OVEY 
DRN CURRIN 

TROY WILHELM JOHN riSER 
DDNRLD DRRF'FEN Gereral Foreman 

I GREGORY UYLES 
ROIJ.IEY PH I LLI PS 

ShHt rorman . T 

HAROLD HENSON ShirtForeman I 
SIDNEY SCOTT · RRLPH HARTSFIELD 

/ URYNE GREEN ALBERT BRRDLEY 
. JAMES RLVIS 

WILLIAM ROSS 
C. EVANS 



• 
CHEM. 14-4 

CRLVERT CITY PLRNT 
October 1, 1989 

REPORTS TO 
PLRNT MRNRGER - CALVERT ClTY 

SEE CHEM. 14 

Manager 
Personnel Relations 

GUY KERL~Y 

Assistant 
Personnel Manager 

JIM CLRUS 

• 

REPORTS TO 
PURCHRSlNG MRNR6ER' 

.EOUJPMENT & CONTRACTS 
SEE CHEM . 6-3 . 

Purchasing Specialist 

ANTHONY WATSON 

Buyer 

T~M~R~ EUB~NKS 

• 

. 



• • 
r----------------------------------------------

Q-IE~I. 14-5 
CRLVERT CITY PLANT 

January 1, 1989 

Product Shipping 
Supervisor 

ROBERT ELUOTT 

Product Shipping 
Spec i a lis l 

NORMA MARTIN 
ELDON KlNG 

I 

REPCfHS 10 
PUl-lT I')R-l!l6ER- CR.VERT CITY 

SEE Olf.l1. 14 

~-------------------
. 11.anager-

Planning 8. Shipping 

WILLI~ CRABTREE 

Cent!ral For-eman 
~larehouse 

CRRTIS TOLBERT 

I 
Track foreman Shipping Foreman 

Uarehouse 
DENNIS HRCKNEY 

Bfll NIPP 
Rot~ALD HEFLlN 
ROBERT OVERBY 

~ .... 
'• 

• .. :.;::-:"· 

~ 
[ 

Pro.Tduc lton Pl<tnn~r 
• Stll THSON 



• ~-

CHEM. 14-6 
October 1, 1989 

Sr. Environmental 
Engineer 

JOHN WRLTER 

Environmental 
Specialist 

CHRIS CORROW 

Uaste Minimization 
Engineer 

..R"ES LEO~RD 

• 
REPORTS TO 

PLRNK MRNAGER - CALVERT CITY 
SEE CHEM. 14 

I 
Manager Safety and 

Environmental 

E~RL BL~IR 

General Utilities 
Foreman 

GEORGE Ff:UTH 

Shift Foremen 

LONNIE UILLIRMSON 
J. HI=IRPER 

DRVE PMRISH 
OPEN 

·, 

Manager Sallety 
~ Loss Prevenhon 

MICHREL WIRT 

SaPety Engineer 

ORVE CLERVER 



•• 
CHEM. 15 

CHRRMIRN PLRNT 
Rugust 7, 1999 

REPORTS TO 
DIRECTOR Or MANUfACTURING - GRANULES 

SEE CHEN, B-1 

I 
Plant Manager 

Charmian 

WROE KEMP III 

/ 

MRNPOIJER 

Exempt 23 
Nonexempt 10 
Hourly 107 
Total 140 

I 

l 
Maintenance 

Superintendent 

RONALD WHITE 

·-·· 

Maintenance foreman 
GUY WEIKERT 

RICHARD BUTTS 

Pl annervsc hedul er 
ORVIO REl Sl NGER 



• \_ . 
~· 

CHEM. 15-1 
CHARMIAN PLANT 
July 5, 1989 

REPORTS TO 
PURCHASING MANAGER 

EQUIPMENT ~ CONTRACTS 
SEE CHEM. 6·3 

Purchasing Specialist 

EDWARD KIPE 

• 

REPORTS TO 
CONTROLLER, MlNERRL PRODUCTS 

SEE CHEM. 2 

Plant Controller 

GLEN HRRT 

Rccountant 

T. MIDDLE: 

• 

-

I 



• 

r-

1--

1-

.-

CHEM. 16 
KREMLIN PLRNT 
April 3, 1989 

l 
Coloring PJant 
Superintendent 

HO~RRO NEYER 

Coloring roreman 

ERNEST VIVIO SR. 
RICHARD Gll:jNOER 

Prod. Control Super. 

ROBERT SRNICKI 

Prod. Control 
Supervisor 

KENNETH MESSENGER 

Loading foreman 

JAMES KRISTOFF 

I 
Plant Engineer 

MICH(:lEL MONONT 

I 
Projec VSaFety 

Engineer 

JOHN YOURKOSKI 

• 
REPORTS TO 

DIRECTOR Of MRNUfRCTURlNG - GRANULES 
SEE CHEM, 8-1 

f--

"--

1 
P 1 ant Manager 

Kre111l in 

ORVID DEGROOT 

Granule Super. 

~RTHUR VIENS 

Ouarry foreman 

GARY TADDY 

Crushing &. Mill 
forelllan 

Lf.:ONRRO SCHULTZ 
CHARLES PETERSON 

I 
-~uality Evaluation 

Supervisor 

ANTHONY ROAMS 

' 

• 
M~NPOIJER 

Exempt 22 
Nonexempt 16 
Hourly 91 
Total 129 

I 
Maintenance SuPer. 

RICK MAIER 

Maintenance foreman 
f- RRLPH DUNLAP 

DAVID CARLSON 
; 

Maintenance 
I..- . .PlanneriScheduler 

CHRIS DHUEY 

' 



• 
CHEM. 16-1 

KREMLIN PLANT 
April 3, 1989 

REPORTS TO 
CONTROLLER, MlNERRL PRODUCTS 

SEE CHEM. e 

Plant Controller 

BERNICE ALEXANDER 

• 

REPORTS TO 
PURCHASING MRNRGER 

EQUIPMENT ~ CONTRACTS 
SEE CHEM 6-3 

Sr. Buyer 

WILLIRM STEWRRT 

• 

~ -,, 
·-



• 
CHEM. 17 

LINDEN PU~NT 
Oc tober 1 , 1989 

I 
Personnel Manager 

CONNIE MUSC~RELLR 

SEE CHEM 17-1 

Sr. Environmental 
_Ql_gineer 1---~ 

PETER VETTER 

• 
REPORTS TO 

SR. V.P. ~GENERAL MANAGER- SURfRCTANTS 
SEE CHEN. 7 

,. 

IJorks Manager 
Linden 

Director of Mfg. - Surfactants 

RU·lN CARLIN 

Production Manager 'Plant Chemist 

ORV IO RRNSTRONG GEORGE ZUORICK 

SEE CHEM 17-3 SEE CHEM 17-1 

SaFety Engineer 

BENJ:IMIN T~ 

Safety ~ Environmental 
Manager 

STEVE M~ZOURT I· .____ __ ---J 

• 
MANPOIJER 

Exempt 61 
Nonexempt 1 
Hourly 17Z 
Total 234 

Maintenance 
Superintendent 

MRRTIN TRACEY 

SEE CHEM 17-2 

Environmental 
Engineer 1--------------------------l 

RON GRNGULY Plant 
Controller 

GARY SULLIVAN 

SEE CHEM 17-4 

Site Manager, MIS 

WILLI~M FLORES 

SEE CHEM 17-4 

. 



• 
CHEM. 17-1 

LINDEN PLANT 
October 1, 1989 

Personnel Manager 

CONNIE MUSCARELLA 

• 
REPORT TO 

PLRNT MRNRGER - LINDEN 
DIRECTOR Of MfG. - SURfRCTRNTS 

SEE CHEM. 17 

I 

Personnel Supervisor Personnel Supervisor Q..R, Supervisor 
DOMINICK LOBIRNCO RONRLD ROSEN· RNN KI=IUFMRN 

l 
U~R Staff Chemist 

Kl=IMI=lL Gl=lREHGRI=lT 

•• 

Plant Chemist 

GEORGE ZUOR lCK 

o..c. Chemist 

GEORGE MRRKER 

Sr. Chemist 
-

WILLIRM CRMPBELL 

Sr. MfG. Chemist 

CLRUDE TSCHRBOLO 



• 
CHEM. 17-2 

LINDEN PU~NT 
October 1, 1989 

-
Electrical Instrument 

foreman 

EUGENE BUCKHOLTS 

• 
REPORTS TO 

PLANT MRNRBER - LINDEN 
DIRECTOR OF MFB. - SURFRCTRNTS 

SEE CHEM. 17 

I 
Maintenance Superintendent 

MARTIN TRRCEY 

Maintenance 
Rrea foreman 

HENRY KOLOOZIESKI 

Maint. foreman 

FRI=INK IVI=INITSKI 

Maintenan~e roreman 

fRRNK MAZZRRELLA 

Chief Operating 
Engineer 

O~VE BOVE-actins 

• 



• 
CHEM. 17-3 

LINDEN PUmT 
October 1, 19S9 

I 
Production 

Superintendent 

JOHN MRYER 

I 
General Foreman 

JOE STRUN~ 

Shirt Foreman 

~ SERNmOINI 
RID-IJ:ro rom::j 

FRfiN:IS CRI=PO-lR< 
JflJ.N VRN:ERSTEEN 

• 
REPORT TO 

PLANT MRNRGER - LINDEN 
DIRECTOR or MFG. - SURFACTANTS 

SEE CHEM. 17 

I 
Production Manager 

O~VID ARMSTRONG 

I 
Shift Superintendents 

RLBERT M~ROY 
DONRLD SOBOCIENSKI 

~N~NT JOSHI 
VINCENT OUILBI=IN 

Manager , PEO 

I1J HEDE 

I 
Sr. Process 

Engineer 

SCOTT JGINSfl.l 

I 
T 

Supervisor 
~arehouse & Shipping 

lHONRS COTTON 

Product Shipping 
Spec Ia! ists 

JOSEPH KOPEC 

Supervisor, Corp, 
· Sample Department 

RICHARD GILLIGR~ 

Shift Foreman 

JOSEPH REMBISH 
JOSEPH LOW 
OTTO MRYER 

• 

·. 

Pro due ti on P 1 an . 
Supervisor 

ROBERT HOPKINS 

Inventory Planner 

STEVEN G~ROINER 



• \.._. 

CHEM. 17-4 
LINDEN PLANT 

October 1, 1989 

I 
Accounting Supervisor 

SUS~N R~ULIN~VICH 

•• 

REPORTS TO 
CONTROLLER, SURfACTRNTS 

SEE CHEM. e-e 

I 
Plant Controller 

I 
Supervisor, Plant 

Accounting 

ROY ABEL 
JI=IMES JOHNSON 

l 
Manager 

Plant Acc~unHng 

JOE ROSS 

J 
I 

• 

REPORTS TQ 
DIRECTOR- M.t.~S, 

CHEMICALS ' 
SEE CHEM. e-3 

L 

Site Manager - MIS 
Linden 

WILLIRM FLORES 

Programmer/Analyst 

JOYCE WE !DELE 

Supervisor 
Plant Recounting · 

THONRS LILLV 



• \._. 

CHEM. 17-5, 
LINDEN PLRNT 
~ugust 7, 1989 

• v 

REPORTS TO 
DIRECTOR Of MRNUfRCTURING 

SEE CHEM. 17 

Manager, PEO 

~RNOLD SCHW~RTZ 

Sr. Process Engineer · 

SCOTT JOHNSTON 

• ·~·.: 

t. 



• 
CHEM. 18 

SPRRTRNBURG 
0(:tober 1, 1989 

T ec hni tal 11anager 

RICHARD KELLEHER 

IJua.l ity Rssw-anc e 
Supervisor 

J~MES HUFFMAN 

Produc lion 
Superintendent 

S.G. JOHNSON 

• 
Reports to 

SEE CHEM 17 

I 
Plant 11ana.ger 
Spartanburg 

THOMAS DOVER 

I 
I. SEE CHEM. 6-3 
I 

Purchasing 
Specialist 

MIKE HIXSON 

Plant Engineer 

GI=IRV BURGESS 

• 
MRNPOIJER 

Exempt 7 
Nonexempt 30 
Hourly 4 
Total 41 

Office Manager 

JEI=IN SMITH 



• I 

~·· • ·~· 
REPORTS TO 

CHEM. 19 VICE PRESlOENT - nRNUrRCTURlNG MRNPOIJER 
TEXRS CITV/SERDRIFT SEE CHEM. 4 

Exempt 63 Rugust 7, 1999 -

I 
Nonexempt 3 
Hourly 135 
To ta.l ZOl ·. 

P l an t Manager 
Texas City/Seadrift ' Director of Mfg, ·", 

Intermediates ~ Solvents 

RICHARD KEENRN 

I I I I 
Manager, Maintenance Produc t1 on Manager Manager Manager 

~ t:ngineering O.Ual Hy Rssuranc e Human Resources 

JOHN WULLSCHLEGER MIKE BREAUX ORVID GENSHEINER MARGIE MONCRIEF 

I I I 
I I I 
l I I 

Environmental I Plant Manager 
Manager Purchasing Specialist Safety Supervisor I Plant Controller Seadrift 

GORDON BUCHORN BARNEY SH ITH I BUFORD HUDGINS DAVID HOWE · WILLIRM JRCOBS 
I 

I I I '-------~ 
I ' 

Envir. Supervisor, Planning Safety Engineer Plant Nurse Manager , PEO Site Project 
~sis tent 8. Distribution 

1---- .Leader I nRP 
Rl Q-1 RNJER9JN DOUG Mj:WUEL WRYNE SIMPSON t=I'IN CA..K RBDI YRZDPN I 

LEE N~SH 
SEE CHEM 11 



CHEM. 19-1 
TEXRS CITY PLRNT 
October 1, 1989 

Manager 
Personnel Relations 

MRRGIE MONCRIEF 

Employment/Training 
Supervisor 

RRNDRLL ELKRN 

·~ 

REPORT TO 
PLRNT MRNRGER - TEXRS CJTV 

DIRECTOR OF MF6. - JNTERMEOIRTES ~ SOLVENTS 
SEE CHEM. 19 

Chemist 

ROBERT FOOTE 

I. 
Manager 

Quality Rssurance 

ORVIO GENSHEIMER 

Lab Supervisor 

ALBERT LILLY 

•/ ( 
·· .. 

Quality Rssurance 
Supervisor 

LARRY SCNIEGE. 



• L. J 

.. ~ .. 
·~· 

CHEM. 19-2 
JOOS CITY PU:~NT · 

Apri 1 3, 1989 

Superintendent 
Rcetylenes 

RNOREIJ S~OZR 

Gener.al foreman 

JRNES RODRIGUES 

• .. '->....) 
-...;;;.( ... _ ... 

REPORT TO 
PLRNT MRNRGER w TEXRS ClTYISERORJFT 

OlRECTOR Or MfG. - lNTERMEOlRTES ~ SOLVENTS 
SEE CHEM. 19 

1 

Production Manager 

MIKE BRERUX 

I I 
Sr. ManuFact~ing Sr. MF'G. Engineer Engineer 

RLRN CRRTER JOHN WONG 

• 

l 
Superintendent 
PVP UU l i ties 

CHRIS OANNENNAIER 

General foreman 

JANES BUlCKBURN 



• ~· 

CHEM. 19-3 
TEXAS CITY PLANT 

Rusus t ? , 1989 

StaFF 
Recount ant 

W. SHELBY POWELL 

• 

REPORTS TO 
CONTROLLER, ACETYLENES 

SEE CHEM. e-1 

Plant Controller 

BUFORD HUDGINS 

Manager 
Plant Recounting 

RICHRRD PFRB 

·, 

Manager 
Plant Rc counting 

R • JOHNNY JONES . 

• 



CHEM. 19-5 
SERORIF'T PLANT 
January 1, 1989 

I 

• 
REPORTS TO 

PLANT MANAGER - TEXAS CJTYtSERORirT 
DIRECTOR Or MFG. - lNTERMEOlRTES L SOLVENTS 

SEE CHEM. 19 

I 
Plant Manager 
Seadrift PI ant · 

DAVID HOWE 

Maintenance SuPervisor 

GEORGE BlNOEWRLO 

·, 

General foreman 

JINNIE KIMBROUGH 

foreman 

LLOYD NEYER 

• -· 
MRNPOIJER 

Exempt 4 
Nonexempt ~ 
Hourly 11 
Total 17 

\~. 



• 
CHEM. 19-6 

TEXAS CITY PLANT 
Januar-y 1, 1999 

l 
Uarehouse Supervisor 

JRMES VICKERY 

• . ·~ 

REPORTS TO 
PLANT MANAGER - TEXAS CITY 

SEE CHEM 19 

Supervisor, Planning 
amd Distribution 

DOUG M~NUEL 

Production Planner Uarehouse roreman 

D~N WI=ILKER DON MOLNI=IR 

l 
Production Allocator 

SHIRLEY BROUSSI=IRO 



. ' 

BLANK DIVDER 



• • 
Corporate structure of the GAF chemicals ·business as of April 15, 199 ~. 

t.tossbank Inc. 

00: International 
Corporation 

No. 1 

G Industries Corp. 

GIF Chemicals 
Corporation 

GIF Expert 
Corporation 

] 

Alkarll Chemicals Jaj & Co. Inc. G.6F Realty 
Corporation 

General Aniline & Film 
CorpO...atlon Inc. ·-r 

Foreign 
[2~)sfdlarles 

Bluehall Inc. 

. creative 

___ ___. __ _ 
GJ.F~Hula 
Chemle GmbH 

Technologies Group, Inc. 

GJ;F Real Eatote 
Company, Inc • 

Sutton 
laboratories Inc. 



BLANK DIVDER 



• 

• 

., 

. . 
. . 

To: 

( ··~,-
.. •·· . lf~erofflce ~~ 

Corre~_e5»nd~'-........ - - .. - -·- -· . 

May 51 1992 Location: 

Distrlbution Wayne Date 
cc: 

Ftom: 
location: Deborah D. Lawson Wayne/10 

Liquidation of GAf· Cptporation CApril 10. 1989) 

;t. 8AClCGROtJNP 
Under the Internal Revenue Cocie 1 the distribution of assets in a liquidation will only be treated as tax· free with respect to distributions to shareho~ders that own at least aot of the common 

stock of the liquidating corporation. . Therefore, in order to limit the tax liability .created by the liquidation of GAF Corporation ("Old GAF") on April 10, 1989 (while preserving the separate corporate existen~e of each of Old GAP's businesses), at l~a$t SO% of the net fair lDarket value of Old GAF had to be distributed to one shareholder which would then be treated as the 
succ-.ssor of· Old GAF for tax purposes. · 

To achieve this x~sult1 tbe five shareholders of Old.GAF­GAF ehemicals corporation (formerly Dorset Inc; 1 11GCC11 ) 1 GAF Building Materials Corporation (formerly Ed9ecliff Inc., naMC") I 
Perth Inc. , Merick .. Inc. and GAF Export co~ration ( f()naerly Clo,ver Inc., "Export") .;.. approved a plan of liquidation (the "Plan of Liquidation") which transferred Old GAF's chemicals business and as many of Old GAF'S other miscellaneous assets as possible '(which were not otherwise necessary to the operation of, or reasonably related to, its building :materials, broadcasting or 

insurance businesses) to GCC. Conversely, the Plan of Liquidation transferred to GCC only those liabilities which we~e 
related to Old GAF1s ongoing chemicals business: all other liabilities wblch could. be reasonably transferred to another shareholder were transferred to BMC, Perth, Meriek or Export, ana miscellaneous liabilities w,re divided ~ ~ among ell the shareholders according to the percentage that the net fair market 

· ·val~e. of the assets and liabilities speQifically assiqned each shareholder in the liquidation bore to the. total net fair market 
value of Old GAF as a whole.· · . · : .... · The only exception to this approach trias Jll~de for GAF Export Corporation ( 1'<:Jld Export•') which handled chemicals sales made throu9h or to Puerto Rico. Because it held Old GAF COJJUllon stock 



.. 
. . . cr 

(which it had received upon conversion of certain Old GAF · aebe,ntures. in 1986), it had to merge. into Old· GAF prior to completion of the management-led buyout on March 29, 1989 so its Old GAF stock could be· cancelled. Although its assets an4 lia.biii~ies could thereafter ·be transf~ to and C?Qmbined with pee's, for tax :r:easo~s it could not be ~eparately reincorporated as a subsidiary of GCC.. Since tax planning dictated that the Puerto Rican operations be-held separately from Gee's domestic operations, the assets and liabllities of Old Export bad to be transferred to a different shareh~lder.. · · 
.ll'~llowing implementation of the Plan of Liquidation, the· shareholders of Old GAP held the following percentages of net assets of Old GAP: · 

GCC 
BMC 
Merick (broadcasting) 

· Perth (insu-rance) 
Export 

87.4J655t 
10.84SS2t 
l.43884t . 

• 26752t 
.OllS7t 

The development of the liquidation strategy for Old GAF and the preparation of the Plan of Liquidation were handled by the Tax Department in conjunction with Steve Todrys of Kramer Levin .. The specific distributions of assets and liabilities to the shareholders were determined by· the Tax Department in conjunction··: with Valuation Research Corporation, which provided an opinion on ... the net fair ~arke~~value of GCC following the liquidation~ 
A. copy of the Plan of Liquida1:ion and a set· ·of charts showing the t4ming and mechanics of the liquidation of Old GAP (including the merger of GAF Building Materials corporation ("Old BMC") and Ola Export· into Old GAF shortly before, and in facilitation of, the liquidation of Old GAF) is attached for your information • 

.II.. piS'l'RIBtr110N OF LIABILIT!ES 

Specifically, the liabilities of Old GAF were distributed under the Plan of Liquidation as follows: 
A. GCC 

l. "All. •• liabilities, known and unknown relating to [Old GAF's) acetylene chemicals, surfactants, specialty chemicals, organometalics, mineral products, industrial filters and filter vessels businesses (collectively, the "Chemica~s Businesses")." _ Although not expressly stated, this Vf!rbal formulation was~. intended to transfer only those liabilities related to the then ongoing operations of Old GAF;s chemicals businesses so that liabilities of discontinued or sold operations such as film and dyes were not transferred to GCC. 

2 
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• 2. 'l'he only exceptions to this s.Chellle are specifically 
· enlllllerateci in the .~lan and are the liabilities arising out of: 

(a)' 
(b) 
(c) 

production of Amiben 
Linden clean-up costs . . - . · 
enviroriaental claims arising out of plants currently 
operating the Cb·ealcals BUsinesses. 

B. IJfC 
-

1. "All ••• liabUit:les, known and ~own, relating to its-
commercial and residential· roofing materials busiriess {except the 
mineral product business) including ••• the liabilities acquired by 
[Old GAFJ as a result of and upon the merger of [Old BMCJ into 
[Old GAFJ •••• n 

. 2. 

3. 

All asbestos-related llabiliti~ of any type • 
. . 

All liabilities arising out of: 

(a) shingle claims for discontinued products 
(b) plant shutdoWns (any Old GAF business) 
(c) 'environmental claims from. plants no long~r operating 

{any GAF business) ' . · 
(d) environmental claims from oil waste pollution 

(any Old GAP business) 

c. Merick (parent of GAF Broadcasting Company, Inc. and ~he 
Classical ShopP-er, I.nc.) 

'
1All ••• liabilities, known or unknown, relating to GAF 

Broadcasting coapany, Inc. and nte Classical Shopper, Inc. •• 
Sil)ce most of the liabilities of the broadcasting business were 
the direct liabilities of GAF Broadcasting and The Classical 
Shopper and not Ol,d GAP', the liabilities of Old GAF which related 
to these two subsidiaries consisted primarily of the litigation . 
related liabilities ste~ing from the concert Radio case and 
Listeners Guild challenge to the FCC license. 

o. Perth (parent of GAF Insurance Ltd·.) 

None. · 

E. Exoort 

••All ••• liabilities, known and unkn.own acquired by [Old GAFJ 

as a result and upon the merger of [Old Expo~t) with and into 
[Old GAF) which include ••• all tbe ••• liabil~tles, known or ~nown 
relating to its export business." 
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F. Joint and several Liabilities 

.The Old GAP 10-3/B% Senior Subordinat~d Notes due 1994 and 
ll-3/Bt Senior Subordinated Notes due 199.5 Were jointly and 
sevenlly assigned to and assumed by sec, BMc, MericJc, Perth and 
Export. .bong themse~ves, however, they ~ li-..ble only fer the 
percentage of the· N.otes represented by their net P.rket value 
perce~tages set forth above. 

G. Miscellaneous Liabilitiu 
" . 

Each.of the shareholders .are also liable for their 
proportionate share (according to their net market value 
percentages set forth above) of all liabilities of Old GAF not 
otherwis~.allocated under the Plan including: 

1. 

2. 

3. 

4. 

s.· 

6. 

A $S,l70,300 intercom~any note issued by Old GAF to G-I 
Holdings Inc. on March 29, 1989 (now cancelled). 

Workers compensation and medical benefits for retirees 
and former employees of discontinued operations. 

Insurance claims arising for .the 1983-84 year during 
which Old GAF was self-insured • 

Pension plan termipation .liabilities. 

Redemption of Old G~ Preferred Stock. 

Other legal claims (excluding all asbestos-related 
liabiliti~s) • 

B. Liabilities Transferred by Operation of Law . 

As discussed above, only liquida~ing distributions to 
shareholders owni~g at least sot cf the stock of the liquidating 
company are tax free. Thus the distributions made by Old GAP to 
BMC, Perth, Merick ana Export were taxable, albeit on a deferred 
basis. These deferred taxes were liabilities of Old GAF and, 
under the tax law, passed to GCC, as Old GAF's successor for tax 
purposes, ~pon Old GAF's liquidation. 

III. . SUBSEOUElfT TRANSFER OF LIABILITIES· 

~he liabilities distributed under the Plan of Liquidation can 
be transferred -a11ain by their re.cipients without restriction ancl 

. without jeopardizing the original tax free treatment of Old....GAF's 
l~quidating distribution to GCC. At one point we talked about 
but never did transfer certain liabilities of BMC related·to 
discontinued operations to GAF Corporation (formerly Newco 
Holdings Inc.). we cUd, of course, transfer certain liabilities 
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of Gee ·to Internationa·l speci~lty Products Inc. and its · 
· 'subsidiaries. Any additional transfer of l,ia.];)ilities would be 

•ccomplished in the same way the ISP ~fer was. done.- by 

execution . of an assignment and assumption a;reem~t ~p~roved by 

the board• of directors of the companies involved. If the 
.transfer of liabilities is. m~de without consideration it would be 

treated as a capital contribution by the assuming corporation. 
1'he tax treatment of any s\lch t:ran$fer would depend upon the 
structure of the transfer and would have ~o be separately 
analysed. 

Distribution 

s .. A. Block 
S.J. Heyman 
J.P. Rogers 
R. Steinfeld 
J.H. Stern 
J.J. Strupp 
A. Yanofsky 

memos/miller 

....... ··~ 
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Interoffice 
Correspondence 

To: S. Mazouat,/Lin:len Date 

cc. 
June 18, 1991 
W. E. Olambers 
N.A. Kaye 

Location. 

From: W.S. '.I\lretsky 
Location: 

J. Bizarre 
A..J. ten Braak 
L. Pasculli 

Subject SARA REroRI'S/NE.W PERM!T APPLICATIONS 

As you know, on May a, 1991 GAF Olemicals COrporation reorganized. 
As a result, InteJ:national Specialty Pro:iucts Inc. was created to operate 
the chemicals business. A number of subsidiaries were also created so 
that the owner/operator of your plant is now in the name qiven below • 

.AccoJ:din:J to Mr. L. Pascul.li, for new :teports, applications, etc. 
that you file, you shalld use the followinq names: · 

FACILI'IY NAME: ISP ENVIRONM:EN'IM. SERVICE'S INC. 
PARENT NAME : INTERNATION1lli SPECIAI.Il'Y PROilJCl'S INC • 

'!he SARA 313 Report is the first item on your aqerxm. If 
appropriate, it is reccmmen:ied that the following foot note be added after 
the above names: 

"Effective May 8, 1991, this facility was transfer.red fl:cm GAF 
Olemicals COiporation to ISP Environmental Services Inc. in 
connect:.ion with a co:t:perate l:"E!!t'gaJrlzation. 11 

As a final note, the new Dim an:! Bradstreet number for the pa:rent 
ocmpany will be chanqed. 'lhis number, which must be reported in box 4. 2 
of the 313 fom, will be fumished. by the 1Jl'X3.ersigned \.1D:ier a separate 
cover letter. 

WST0496/bhk 
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,....., ........ Low Foamer, Biooal. Iaeoon Ex~~nsion 
Rate of I&D ndlture 

Clltllflcetton lttlmalecl CCIII Orr Vear CICIIIII Ea~»enN Total 

CMCII IPPIOIIrlttt bo• Dt11gn • 1.490.000 3rd 89 • 157,000 s s 157.000 
AeDtar:e~~~ent X Contrlcll 3,090,000 4th 89 392,000 392.0QO 

II'IIDrove ODerllrona Matanala 2. 3_9_0_. 000 1st 90 785.000 785.000 
EaDensron·Eatllrng PrOCIUC:I X Lltlor 30.000 2nd 90 785,000 785.000 
EaDansron-New Proauct ~rlleld 50 000 3rd 90 1_._570_.000 1.570.000 
Panutron Control Contrngenclft 510.000 4th 90 1,570,000 1 570.000 
Safety a Hearth iiCIIattOII 1st 91 1,570,000 1.570,000 

Taaea 80.000 2nd 91 785,000 785.000 
Rellre!'Mnl ClllliiiiZed tllllrelt 210,000 3rd 91 236 000 236.000 
GtOU look Value Total • 7,850,000 s 57.850.000 
Otprecrallon Reserve Completion nme ,I Compltllon c: ata 

Ne- Book Value Total Coat s 7 850 000 21 Months 04/01/91 
Lest Salvage Value Afl ludgtt Reference Reference to Oilier Afl't or Projectl 

Net Garn STF 2-89, 3-89 & 4-89 
OtiLOUI 

AutholtzaUon 11 requettacl 10: 

As a part of the Surfactant Task Force Phase II project and· ~he Linden exit of all 
surfactant and specialties operations, this AFE is for the purpose of expanding the 
Winder site to produce the Thionyl Chloride capped Antarox line, Biopals and 
Igepons with their critical intermediates. The project will include four Glass 
Lined Reactors, a Methyl Taurine Unit, a T Slurry Unit, an expanded hot oil system 
and the necessary expansion to the current operations building to house the new 
equipment. In addition, the tank farm will be expanded by the addition of 10 
storage tank~ for key raw materials and finished goods. The necessary 
environmental controls {scrubbers, etc.) will be added to properly produce the 
products. Increased capacity will be built into the project to meet sales demands 
well into 1993. 

The project cost as presented assumes Igepons will be produced using current 
technology. Work is on-going to define a direct process. If chosen, it could 
alter the current AFE estimate, but would be justified on its own merit. 

This AFE is 1 of 4 being presented as part of the total $24.1 million estimated to 
· complete the exit of the Linden facility and the subsequent transfer of all 
production to other sites. The overall Phase II Plan has an Interval Rate of 
Return of 20.7% and a Payback of 5.7 years. 

Approwale: 

The details of STF Phase II and the specifics concerning this project are 
referenced in the STF "Redbook" {Jan. 1989) as well as the STF Phase II Report (May 
1989). The economics of the total project are compelling because of an estimated 
$8.6MM incremental. savings in the first full year of operation. This increases the 
operating profit of the domestic b~siness approximately 75% over the 1989 forecast. 

Orrgmator Dltl 1 Plant Mgr/Mig Orr u11e 1c:ngrneenng !rate 

Date VP Materiala Mgnt & Ttcll Svs Date VPFinanct Dare 

VP Manutacturrng Dill VP Markettng oate I'"'""''"' Date 

11811 Cite 15rVi5· e;!o 15ale 

V•ee Cllarrman Dill Cllarrrnen ·CEO Date Board ot Drrectora Date 

- -- --
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~~ .I fiNANCIAL 

HIGHLIGHTS 

• 

• 

(Thousands of Dollars, Except Per Share Amounts) 

Net sales 

Operating income 

Income before income taxes 

Net income 

Earnings per common share 

Net Sales 
(In millions of dollars) 

$600 ------------

Operating Income 
(In millions of dollars) 

Sl60 ------------

1991 1990 

$525,786 $511,652 

$140,522 $133,056 

$ 78,968 $ 45,323 

$ 50,855 $ 30,768 

$ .56 $ .38 

Operating Income as % of 
Net Sales 

\· 
' 
1r1~~--~~--------~ 
I 

" 

r

',, 

I . ·( 
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CHAIRMAN:'S MESSAGE 

!,.·&. hilljiU! 

FELLOW SHAREHOLDERS: 

It is with a sense of pride that we report on th~ 

Company's 1991 performance in my first Annual 

Message since ISP's initial public offering last july. For 

notwithstanding a difficult economic environment both 

in the United States and abroad, the Company recorded 

in 1991 its ninth consecutive year of increased sales 

and operating income while achieving a host of other 

accomplishments as well. 

ISP's re-emergence as a public Company after more 

than two years of private ownership was motivated.in 

large measure by our conviction that the increased 

operating and financial flexibility associated with a 

deleveraged capital structure would enable ISP to take 

full advantage of a wide range of attractive growth 

opportunities. And in this connection, ISP's future 

success should be measured by the extent to which we 

are able to successfully exploit these opportunities in the 

months and years ahead. 

1991 fiNANCIAL RESULTS 

For the twelve-month period ended December 31, 

1991, net income was $50.9 million (56 cents a share), 

compared with net income .of $30.8 million (38 cents a 

share) for the previous year. Operating income increased 

from $133.1 million in 1990 to $140.5 million in 1991, 

while revenues were $525.8 million .compared with 

$511.7 million in 1990. 

For the fourth quarter of 1991, net income was $10.2 

million (10 cents a share) versus $2.4 million (3 cents a 

share) for the 1990 period. Sales for the fourth quarter 

were $122.4 million, compared with $125 million for 

the same period a year earlier. 

The Company's record breaking operating 

performance was attributable to a 7 percent increase in 

the operating income of specialty derivative chemicals 

(which was the.result of an improved product mix and 

higher pricing as partially offset by additional selling, 

general, and administrative expenses, increased costs· 

• 

associated with new product programs, and an 

2 

unfavorable foreign exchange impact) and an 11 percept 

incre~~~ in the operating income of mineral product$. 

J I t 6 f! Gj I 

OTHER fiNANC:lAL HIGHLIGHTS 

With one of the principal objectives of ISP's initial 

public offering being the deleveraging of the Company's 

capital structure, ISP was able, after applying the net 

proceeds of the offering (more than $280 million) to pay 

down debt, to reduce its leverage ratio from more than 

80 percent to slightly less than 50 percent. ISP's strong 

financial position was given recognition earlier this 

month when the Company successfully completed a 

public debt offering, consisting of $200 million of seven­

year, senior notes carrying a fixed interest rate of 9 percent. 

The success of the bond offering, initially proposed in 

the amount of $150 million and increased due to strong 

demand, provides evidence of ISP's favorable standing in 

the investment community. Moreover, we expect that 

lSP's remaining bank debt, which has been classified as 

an HLT (highly leveraged transaction) credit since ISP's 

parent, GAF Corporation, went private in March, 1989, 

will have its HLT designation removed at the end of the 

first quarter-thereby enabling ISP to refinance its 

remaining bank debt on mor:e advantageous terms. 

f '· .;J 

ISP's GROWTH STRATEGY 

ISP's future growth strategy is based on three· 

principal elements: 

o New products and new applications for existing 

products; 

o Increased geographic penetration of overseas 

markets and the continued globalization of the 

Company's business; and 

o A program to make niche acquisitions of businesses 

and product lines closely rel~ted to our own. 

New Products and Applications 

ISP substantially increased its commitment several 

years ago to its new product development program and 



•• 

• 

Samuel]. Heyman, Chairman of the Board and Chief Executive Officer 
(left), and Thomas C. Bohrer, President and Chief Operating Officer. 

established as a strategic objective the goal of generating 
at least 25 percent of the Company's annual sales and 
profits from new products and applications developed in 
the prior five-year period. To that end, ISP continued to 
expand its research and development programs in 1991 
and is currently in the process of hiring a substantial 
number of additional scientists, with the objective this 
year of increasing the size of its research and 

development staff by more than 15 percent. This not 
insubstantial increase comes on the heels of an average 
per annum increase in R&D expenditures since 1983 of 
more than 12 percent, and should help to sustain and 
indeed accelerate an R&D effort which is currently 
enabling ISP to develop one new product and some ten 
new applications each month. 

Examples of several new products and applications 
developed this past year which should begin to make 
a contribution to sales and profits in 1992 are as 
follows: an exciting new application for ISP's line of 
environmentally sound solvents, Woodfinisher's Pride, a 
consumer paint and varnish remover for do-it-yourself 
homeowners, which has met with such enthusiastic 
consumer response that it is now being sold in more than 
6,000 retail stores throughout the country; Gantrez® V, a 

new and improved hair spray polymer, which provides 
faster drying times, improves curl retention, and reduces 
tackiness in hair spray formulations; ISP's new EPA­
approved Agrimer"' product for use in pesticides to 
provide greater adhesion to foliage; and new innovative 
applications for ISP's· PVP polymers for such diverse uses 
as providing sharper definition in the manufacturing of 
high definition television tubes and as a coating used in 
the manufacture of ultrafiltration membranes in 
connection with separation processes in the 
biotechnology field. 

Growth of ISP's International Business 

ISP's international sales have grown over the past eight 
years at an average annual rate of 20 percent, having 
increased from 26 percent of the Company's total sales in 
1983 to almost 50 percent this past year. While ISP's 
European sales have been principally responsible for the 
growth of the Company's international business over this 
period of time, we believe that the Company's business 
in the Asia-Pacific region, Eastern Europe, and Latin 
America will begin to play an increasingly important role 
in ISP's continued growth. By way of example, ISP's 
operating income in the Asia-Pacific region grew at an 
average annual rate of 34 percent over the past five years 
and continued to grow at double digit rates this past year 
despite slowing economies in that area of the world. 

To further the expansion of ISP's international 
business, the Company has opened over the past several 
years new offices in a substantial number of countries 
offering ISP attractive opportunities to participate in the 
continued development of Eastern Europe, Latin 
America, and, most significantly, the Asia-Pacific region 
of the world. Moreover, ISP's international business has 
developed to the extent that, in order to sustain and 
further its growth, we will be constructing additional 
manufacturing capacity in both Europe and the Far East. 
To this end, we expect to announce a decision with 
regard to the location of a new European manufacturing 
facility in 1992, while plans for a Far East facility should 
be concluded the following year. 

3 
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ISP's Niche Acquisition Program 

The current private sale market for specialty chemicals 
businesses, where acquisition prices today are 
substantially below levels which prevailed in the last 
half of the 1980s, offer, and will likely continue to do so 
for the next several years, unusually attractive 
opportunities for ISP. And while we have no intention 
whatsoever of making ISP into an acquisition vehicle, 
we do believe that there is an appropriate place in the 
Company's overall growth strategy for a limited, strategic 
acquisition program so long as it is consistent with ISP's 
credit quality objective, which is to continue to improve 
the Company's financial profile. 

ISP'~ acquisition strategy is focused on niche type 
acquisitions with particular emphasis on the non-cyclical 
industries on which we are concentrating-cosmetics 
and personal care, pharmaceuticals and health-related 
products, and food and beverages. We expect these 
acquisitions to be synergistic in that they will either 
complement existing product lines, further the 
geographic reach of our businesses, or increase our 
market shares. Moreover, it is expected that any 
acquisitions made by ISP will involve businesses with 
similar characteristics to our own, involving high value­
added products, leading market shares, significant 
barriers to entry, and product lines which not only 
complement ISP's own but can be expanded by use of 
the Company's technology, marketing expertise, and 
worldwide distribution network 

In line with the Company's acquisition strategy, we 
currently have several small acquisitions under serious 
consideration and should be in a position to announce 
one or more transactions as the year progr~sses. 

"'18 H% t•·q I 

OTHER DEVELOPMENTS 

ISP's Environmental Services business continues to 
pursue regulatory approvals to permit the installation 
and operation of a hazardous waste disposal facility at 
the site of its former Linden, New Jersey, manufacturing 
plant. Administrative hearings on the Company's 

applia!tion were concludes! in early February~ a:n,d a 
decision,from the New Jersey Hazardous Waste Facilities 
Siting Commission is expe_cted some time in the second 
quarter. We believe that the hearings went well and are 
cautiously .optimistic as to ~he eventual outcome. 

u; & !.· 5 ,· 

PROSPECTS FOR 1992 

While 1991 was a y~r in which ISP registered 
respectable year-to-year increases in both operating 
profits and earnings, the Company's second-half 
performance was nevertheless below expectations, with 
lower sales ofiSP prod.:ucts to industrial end.,use 
customers. offsetting continued growth in sale$ of higher 
value-added specialty products to the cosmetics and 
personal care, pharmaceutical, and food and beverage 
industries. And although this same trend will continue 
to influence the Company's first quarter operating 
performance, we are beginning to see signs which auger 
well for improvement over the balance of the year. 

The performance of our business as the year 
progresses should be favorably influenced by, among 
other things, continued new product development, 
which should enable ISP to gain greater market 
penetration, particularly in the cosmetics and personal­
care industries; improving demand from the industrial 
sector where the Company's business has been adversely 
affected over the last year as a result of less than robust 
economic conditions; and continued growth of the 
Company's Asia-Pacific business. 

While it is not our practice to issue earnings 
projections, I can assure you that management is 
committed to achieving substantial year-to-year earnings 
increases and, further, that we expect to meet that 
challenge in 1992. ISP's earnings performance this yel:lr 

should not only benefit from an improved operating 
performance, as described above, but will be positively 
influenced as well by substantially lower interest 
expense, resulting from both reduced levels of debt 
versus year ago levels and lower interest rates as a result 
of favorable credit market conditions . 
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ACKNOWLEDGMENTS 

ISP's record of accomplishment over the past year was 
attributable to the exemplary efforts of so many members 
of the ISP community, and I am delighted to take public 
cognizance of their many contributions to the success 
of our common endeavor. Accordingly, we express 
appreciation to ISP's Board of Directors. for its steadfast 
support and counsel, our customers whose business and 
long-standing loyalty we constantly strive to reciprocate 
1n our dedication to providing products of the highest 
quality at the most competitive prices, and my fellow ISP 
employees who continue to manifest abilities, efforts, and 

·a degree of intensity far beyond the ordinary in carrying 
out ISP's policies in the pursuit of our common 
objectives. 

Deserving of particular mention in this message is 

Heinn F. (Tom) Tomfohrde, III, ISP's former President 
.and Chief Operating Officer, who left the Company last 
year after almost five years of dedicated service. During 
Tom's tenure, he helped guide ISP's business to an 
·extraordinarily impressive performance, and we are 
grateful for his inestimable contribution to our Company. 

It has always been my view that one of the most 
telling signs of the health, vigor, and vitality of a business 
enterprise is not only the quality and. enthusiasm of its 
existing employees but the degree to which it is able to 
recruit outstanding executives to the Corporation from 
the outside. And so I am particularly pleased that Tom 
Bohrer has joined ISP as President, Chief Operating 
Officer, and a member of the Company's Board of 
Directors. Tom is an outstanding executive, whom we 
have known and done business with for a number of 
years in his capacity as President of Hoechst-Celanese's 
Engineering Plastics business, and lam delighted that 
these pages afford me the opportunity to welcome him to 

our Company. 

On a final note, it is worthy of mention that we 
have recently awarded stock options to not only the 
Company's managerial employees but all other salaried 
and certain hourly employees as well. While these 
awards represent less than one percent of ISP's 

outstanding shares artd therefore involve minimal 
dilution, they enabled almost two-thirds of 
our entire employee population to become ISP 
shareholders. This is of course over and above the 
ownership interest in ISP held by members of 
management through their holdings in GAF Corporation. 
The degree of employee participation in the ownership 
of our Company is highly unusual, if not unique, in 
corporate experience, and we believe that it contributes 
in no small measure to the creation at ISP of a corporate 
ethic in which employees treat the Corporation's money 
as if it were their own-as, in fact, it is! 

Welook forward in 1992 to a year of continued 
accomplishment. 

~~:\~ 
·Samuel]. Heyman 
Chairman of the Board 
and Chief Executive Officer 

March 9, 1992 
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··: INTRODUCING Our name, International Specialty Products, describes who 
lSP 

we are, a broad-based international Company that produces 

over 200 proprietary chemical additives and enhancers, 

each developed to increase the performance of thousands of 

different branded consumer, industrial, and agricultural 

end products. We supply ingredients that improve the 

performance of our customers' products, often giving them 

the unique characteristics that differentiate them from 

competitors' products. Because we identify with our 

customers, meeting their needs and those of their customers 
influences nearly every phase of the Company's operations, 

from research and development to sales and marketing. 

In this section of the Annual Report, we will highlight 

our 1991 accomplishments, concentrating on our Specialty 
Derivative Chemicals and Mineral Products businesses. We 

will describe how we differ from other specialty chemical 

• companies, illustrate the way we do research, review some 

of our new products and applications, and show the 

directions we're heading in a global marketplace. 

Although our trademarks are not household names, our 

products are used in the processing of, or are listed as 

ingredients on, the labels of thousands of consumer r~ 
·::::-:·--products. Their ~enefits are noteworthy. Plasdone• 

polymers help improve the shelf-life of blood supplies; 

ShipShape" resin cleaner is used in the fiberglass boat 

industry as an alternative to volatile and flammable acetone 
cleaners; Polyclar• stabilizes and clarifies wine, beer, and 

other beverages; Gantrez .. polymers help dentures adhere 

longer, stronger, and faster; and Agrimer'" polymers permit . ~ (~ pesticides to adhere more readily to plants. These products, 

and hundreds more like them, make up the extremely 

broad geographic, customer, market application, and 

product base of our specialty derivative chemicals business . • While ISP's specialty derivatives represent only a small 

6 part of the cost of the ultimate product, they provide our 
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customers' products with decided competitive advantages.· 

In short, more than 6,000 customers worldwide benefit 

from ISP's versatility in adapting specialty derivatives for 

their specific applications. 

To achieve our goal of thoroughly understanding the 

needs of our customers and knowing how their products 

are used in the marketplace, we use many specialized 

techniques. We have, for example, a fully-equipped beauty 

salon to test new products in simulated customer 

formulations. We use focus groups to test products with 

professional hairdressers and beauticians. We conduct 

consumer product research to guide the direction of 

research and development, as well as brainstorming 

sessions to generate ideas that we present to our customers. 

And we initiate joint development partnerships with 

customers to meet mutual objectives. Because of our track 

record of innovation and quick response, customers tum to 

us first for solutions tb their new product needs. 

"During the last several years, we have in our marketing 

strategy increasingly focused on our customers and their 

customers, thereby enhancing our role in fulfilling·a wide 

range of individual consumer and societal needs," says 

James Potter, Vice President, Sales and Marketing. 

The results of this evolution are a series of significant 

1991 accomplishments: 

o Specialty derivatives continued its decade of 

year-to-year worldwide sales growth. 

o Our sales and marketing force grew geographically and 

was enriched by recruiting more personnel with expertise in 

our target product markets. 

o We continued to get closer to customers by emphasizing 

the advantages of dedicated marketing groups that 

concentrate in major product application areas. Working 

with customers, we formed marketing teams which operate 
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pro-actively with them on new product development and 

the introduction of end products. 

o We formed even broader strategic alliances with a nucleus 

of select customers to work jointly on the development of 

new products. These alliances include U.S. and overseas 

research and development groups from both companies. 

o We accelerated an already ambitious new product 

timetable established years ago by bringing to market 21 

new specialty derivative chemical products and over 100 

new applications. 

Our product strategy is to achieve leadership in multiple 

end user, niche markets. ISP products provide the 

distinctive characteristics that differentiate our customers' 

brands from others even though the ISP ingredients 

contribute only a small portion to the cost of end-products 

such as a six-pack of beer, can of hairspray, bottle of 

vitamins, or container of pesticide. 

David Barton, Senior Vice President and General 

Manager, Specialty Derivative Chemicals, points out that 

"we aim to provide products which provide customers a 

competitive sales edge. When they have that advantage, our 

customers gain greater market share, and their success 

means our success." 

Liquidone K-29/32, a polymer just introduced for 

pharmaceutical applications, is a good example of our 

niche marketing strategy. With Liquidone, cough syrups, 

chewable tablets, and lozenges have the same viscosity 

and "mouthfeel" as traditional syrup solutions, yet are 

non-caloric and alcohol and sodium-free. 

To broaden our line of personal care specialty derivatives, 

we commercialized a polymer under the trademark of 

Stabileze® which prevents creams and lotions from 

separating or settling. Suttocide'" A, a newly-introduced 

preservative, can be combined with Stabileze to produce a 
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crystal-dear gel which gives a smooth feel on the skin and 
protects the product against spoilage. 

Our family of PVP polymers and copolymers, marketed 
under such trademarks as Plasdone, Polyclar, Ganex, 
Gafquat, and Agrimer, is used in a broad range of 
applications, from pharmaceuticals to agricultural products 
to hair care products to coatings, beverages and detergent 
formulations. Two innovative applications for ISP's PVP 
polymers, developed last year, were for sharper imaging in 
the manufacture of high definition television tubes, and as 
an ultrafiltration membrane coating in biotechnology 
separation processes. The Gantrez line of copolymers is 
used extensively in applications from hairspray resins to 
denture adhesives and toothpaste. 

Our pyrrolidone-based solvents are sold under such 
trademarks as M-Pyrol, ShipShape, PrintSolve, PrepRite, ' 
rartsPrep, FoamFlush, and MicroPure. These high 
performance engineered solvents are used in a broad range 
of applications from reaction solvents in manufacturing 
pharmaceuticals to industrial cleaning, stripping, and 
degreasing. The formulated solvents are tailored to specific 
end uses and are replacing many chlorinated solvents that 
have become environmentally unacceptable. 

Butanediol is a raw material used in the production 
of ISP solvents and polymers. This material is also sold to 
customers as an intermediate in the manufacture of plastic 
resins used in the automotive, electronics, and appliance 
industries. 

"ISP's versatile chemistry provides us with the ability to 
create new molecules tailored to meet specific application 
requirements," notes john Tancredi, Vice President, Research 
and Development. "The key is to capture the right idea and 
take it to the market as promptly as possible. In this 
respect, ISP has no peers. While other companies have to 
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struggle to come up with new ideas, the flexibility of our 

base of specialty derivatives and the expertise of our 

scientists interact to create products that customers want. In 

hairsprays alone, ISP has 20 different resins: They can be 

fine-tuned for nearly every use. ISP excels in creating 

products and getting them to customers fast." 

Acetylene, a highly reactive and flexible raw material, 

gives ISP, one of the few companies that has mastered this 

technology, the unique ability to create families of acetylene 

based products. Our research and development and 

manufacturing expertise supports our business objective of 

increasing the portion of revenues from new products. Our 

ultimate goal is to have 25 percent of our sales from 

products developed over the previous five years. 

We applied during 1991 more demanding time reduction 

methods to our product development scheduling. While 

several years ago a new product might have taken five years 

from conception to delivery of production quantities, we 

have slashed this period to less than two years. A shorter 

development cycle permits ISP to deliver up to 100-pound 

samples to customers at a much earlier stage, an important 

factor when pharmaceutical and agricultural end products 

require governmental approval. 

The product development cycle is often reduced even 

further. It took less than 18 months from the formulation of 

Stabileze to shipment of one-ton quantities to customers for 

test marketing in September 1991. And last year when even 

stricter volatile organic compound standards affecting all 

hairsprays became effective in California, we responded in 

less than six months with a new line of Gantrez V products, 

which not only allowed customers to meet these 

standards quickly, but provided faster drying times and 

improved curl retention . 
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ISP is a global Company. Almost 60 percent of the sales of 

its specialty derivative chemicals are made in 72 countries 

outside the United States. We support our worldwide sales 

with an international distribution network that responds 

rapidly to customers' needs. 

A key to success is to think and act globally. In this 

regard, ISP is structured to meet the marketing challenges 

of the 1990s. Over the past eight years, we have achieved an 

average annual growth rate of 20 percent in international 

sales. That momentum is due in part to the opening of sales 

and technical service offices in Hong Kong, Hungary, 

Ireland, Korea, the People's Republic of China, Portugal, 

Taiwan, and Thailand. 

Our office in the People's Republic of China conducted 

in 1991 a series of seminars on the application of ISP resins 

in cosmetics, pharmaceuticals, beer, and agricultural 

chemicals. Three hundred Chinese scientists attended 

seminars on how to use ISP specialty derivative chemicals 

in pharmaceutical products. 

We increased butanediol production in 1991 by 10,000 

metric tons at GAF-Huls Chemie GmbH, our German joint 

venture which we manage together with Huls AG. We 

anticipate announcing plans in 1992 to construct a 

production facility to make specialty derivatives in Europe. 

We expect a similar announcement in 1993 for a plant in 

the Far East. 

Consistent with our goal to attain larger overseas sales 

penetration, we expanded the size of our research facilities 

and staffingin Singapore and Guildford, England. Global 

marketing concepts have influenced other aspects of lSP's 

operations-the designation of marketing managers with 

worldwide product responsibility, strategic alliances with 

international consumer product companies, and even an 

automated voice mail system that operates 24 hours a day, 

I 
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seven days a week on a worldwide basis to speed and 

enhance communications. 

"Our worldwide organization is designed to fulfill the 

needs and objectives of many of our customers," says Ray 

Smith, Vice President, International. 'They think globally. 
They develop consumer, industrial, and agricultural 

products for a worldwide market, and they expect ISP to 

support these global objectives as well." 

ISP develops products that must meet stringent 

environmental requirements, including the high standards 
set by California and regional, national, and international 

regulators. Health and safety is given a priority at ISP with 

toxicologists participating in all new product development 
teams. With growing frequency, ISP benefits from new 

environmental rulings that restrict or ban the use of other 

chemicals, particularly chlorinated solvents such as 

methylene chloride, an acknowledged animal carcinogen, 
the use of which in a number of applications has already 

been severely restricti:id, and which is currently being 

studied by the United States Consumer Product Safety 

Commission for a ban in consumer products. 

Our basic chemistry results in products that are less 

volatile, less corrosive, and safer than many others being 

used. In order to satisfy changing governmental 

requirements, our customers must improve the safety of 

their end products, and in many instances ISP specialty 

derivatives have already been incorporated in newly 
-

formulated replacement products. 

These growing environmental concerns led to 

the establishment of a focused marketing group called 

Engineered Products to concentrate on the formulation 

and development of safer solvents, designed for specific 

industrial stripping and cleaning applications, and for use 

in agricultu~al products. 
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To complete the life cycle of these solvents, ISP provides 
its customers with an analytical service to characterize the 
waste stream prior to recycling. We make available a pick­
up service to remove the used solvents to an off-site 
recycling center, or provide technical service assistance for 
on-site solvent recovery. 

We expanded our sale of environmentally sound solvents 
in 1991 to include the principal ingredients in a new paint 
and varnish stripper, Woodfinisher's Pride, which because 
of its improved performance and safety, is in demand by 
do-it-yourselfers and professionals to replace harsher off­
the-shelf consumer paint and varnish strippers, most of 
which contain methylene chloride. Only one year after 
market introduction, Woodfinisher's Pride has met 
with such enthusiastic consumer response that 
it is now being sold in more than 6,000 retail stores 
throughout the country . 

When ISP's Texas City pl~mt received ISO 9002 certification 
in 1991 from the International Standards Organization, the 

MANUFACTURING facility became one of approximately 100 American plants 
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to achieve this standard of excellence and only the 20th in 
the entire chemical industry. The ISO recognition is an 
accepted international measurement of quality that was 
established by the Geneva-based International Standards 
Organization. With this certification, customers know that 
quality products will be delivered every time, thereby 
increasing their confidence in the supplier.- And in keeping 
with ISP's global marketing thrust, ISO certification 
represents a highly regarded standard by which European 
Economic Community companies can measure a plant's 
production standards. 

ISP's Mineral Products business supplies colored granules to 
virtually every manufacturer of asphalt roofing shingles in 
the United States. Since more than 80 percent of roofing 
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shingles are sold for the replacement market, the Mineral 

Products business attained significant gains in 1991 despite 

a weak new home construction market. 

ISP's Mineral Products business continues to benefit from 

two important roofing trends. First, roofing manufacturers 

are continuing to convert their shingle production from 

organic to glass fiber substrate, a product that requires 17 

percent more granules. Second, substantially increased 

industry wide production of laminated shingles has 

accelerated the demand for granules. Compared with lower 

cost commodity roofing products, laminated shingles use 

40 percent more granules. ISP Mineral Products is also the 

exclusive supplier of the product used in the construction of 

Har-Tru• all-weather tennis courts. 

ISP's Filter Products business expanded its product line of 

pressure filter vessels, filter bags and filter systems, to 

include a new line of cartridges and cartridge housing~ 

to process .liquids in the biotechnology, cosmetic, and 

electronics industries. We also expanded geographically by 

entering the United States market with a dedicated sales 

force and a newly appointed distributor network. ISP filter 

products are used primarily to treat process liquids in the 

paint, automotive, chemical, and food and beverage fields. 

Advanced Materials produces approximately 50 different 

grades of Micropowderm iron used primarily in the 

aerospace and defense, electronics, powder metallurgy, 

pharmaceutical, and food industries. Much of the focus of 

Advanced Materials has been the defense industry where 

carbonyl iron powders in coatin~s give "stealth" 

characteristics to aircraft and naval ships. We also market 

Ferronyl• brand iron powder, which is used as an iron 

supplement in vitamins. The FDA-approved product is 

regarded by medical experts as safer than iron salts for use 

in vitamins. 
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International Specialty Products Inc. 

MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL 
CONDITION AND RESULTS OF OPERATIONS 

GENERAL 

In July 1991, International Specialty Products Inc. (the 
"Company"), a newly formed indirect subsidiary of GAF 
Corporation ("GAF"), completed an initial public offering of 
19,388,646 shares, or 19.4%, of its common stock, at an 
initial public offering price of $15.50. The Company, ·through 
its subsidiaries, operates the businesses and owns substan· 
tially all of the operating assets formerly operated and owned 
by GAF Chemicals Corporation C'GCC"), its direct parent. 

The Company was formed in 1991 to acquire, through a 
stock acquisition, substantially all of the operating businesses 
then conducted by GCC. GCC transferred (i) to newly 
formed subsidiaries, its assets and liabilities (other than 
those relating to certain investments and the capital stock of 
its existing subsidiaries), a:nd (ii) to the Company, the capital 
stock of such newly formed subsidiaries, together with the 
capital stock of its existing operating subsidiaries. 

GAF was acquired on March 29, 1989 in a management· 
led buyout (the "Acquisition") for a total price of $1.4 billion. 
The capital structure and accounting bases of the assets and 
liabilities of the Company subsequent to and as a result of 
the Acquisition differ from those of the Company!; business 
for periods prior to the Acquisition (the "Predecessor 
Company"). Consequently, in addition to interest expense 
incurred on Acquisition borrowings, the Companys results 
of operations subsequent to the Acquisition reflect non-cash 
charges that are not applicable to the Predecessor Company, 
consisting of goodwill amortization and depreciation of 
increased asset values resulting from the Acquisition. Such 
non-cash charges amounted to $19.1 million, $19 million 
and $14 million for the year 1991, the year 1990 and the nirie 
months ended December 31, 1989, respectively. 

RESULTS OF OPERATIONS 

The following table sets forth certain pro forma operating 
data for the year 1989, and historical data for the years 1990 
and 1991. To facilitate the comparison of results for the three 
years, data for the year 1989 has been adjusted on a pro 
forma basis to reflect the Acquisition as if it had been 
completed on january 1, 1989. Accordingly, goodwill 
amortization, depreciation of increased asset values and 
interest expense related to debt incurred in the Acquisition 
have been reflected for the year 1989. The Companys invest­
ment in GAF-Hi.ils is reflected in the Company!; financial 
statements using the equity method of accounting, and the 
Companys share of the joint ventures earnings is reflected in 
operating income. See Note 12 of Notes to Consolidated 
Financial Statements. 

Historical Pro Forma 
Year Ended 

Year Ended Year Ended December 31, 
December 31, December 31. 1989 

(Dollars in Millions) 1991 1990 (Unaudited) 

Net sates $525.8 $511.7 $469.6 

Operating income $lf0.5 $133.1 $115.9 
· Interest expense (52.7) (85.2) (93.6) 
Other income 

(expense), net (8.8) (2.6) 0.6 
Income before 

income taxes 79.0 45.3 22.9 
Income taxes (28.1) (14.5) (13.3) 

Net income $ 50.9 $ 30.8 $ 9.6 

Operating margin 26.7% 26.0% 24.7% 

1991 COMPARED WITH 1990 

In 1991, the Company recorded its ninth consecutive year of 
increased operating income. Net sales increased by $14.1 
million (3%) to $525.8 million in 1991 from $511.7 million 
in 1990. Operating income was $140.5 million in 1991, an 
increase of $7.4 million (6%) over 1990. Net income 
increased by.$20.1 million (65%) to $50.9 million in 1991 
from $30.8 million in 1990. 

Specialty derivative chemicals and mineral products 
contributed to the increase in net sales. Net sales of specialty 
derivative chemicals increased by $14.6 million (4%) as a 
result of higher volumes, an improved product mix, and 
higher pricing, partially offset by the unfavorable impact 
of foreign exchange rates. Net sales of mineral productS 
increased by $2.8 million (3%), due to higher selling prices. 

The growth in the Company!; operating income resulted 
primarily from a $7.4 million (7%) increase in operating 
income of specialty derivative chemicals, due to the improve­
ment in product mix and higher pricing described above. 
These gains were partially offset by. additional selling, general 
and administrative expenses and increased new product 
costs and an unfavorable foreign exchange impact. The 
operating income of mineral productS increased by 
$2.2 million (11 %). 

Interest expense in 1991 was $52.7 million, a decrease of 
$32.5 million from 1990. The decrease was attributable to 
the repayment of $299 million of bank debt in 1991, mainly 
from the proceeds of the initial public offering, and also to 
a general decline in prevailing interest rates and a reduction 
in the interest rate pricing provisions applicable to the 
Company!; bank borrowings. 

Other income (expense) is comprised of net investment 
income and other nonoperating and nonrecurring items of 
income and expense. For the year 1991, the Company had 
net other expense of $8.8 million, compared with net other 
expense of $2.6 million in 1990. The increased net expense 
in 1991 was due primarily to a one-time charge of $3.8 
million, representing the Companys portion of the costs in 
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connection with the termination of the GAF Equity Appre­
ciation P1an upon completion of the initial public offering, 
and also to lower net investment income in 1991. 

1990 COMPARED WITH PRO fORMA 1989 

In 1990, the Company recorded its eighth consecutive year 
of increased operating income. Net sales increased by $42.1 
million (9%) to $511.7 million in 1990 from $469.6 million 
in 1989. Operating income was $133.1 million in 1990, rep· 
resenting an increase of $17.2 million (14.8%) over 1989. 
Net income increased by $21.2 million to $30.8 million in 
1990 from $9.6 million in 1989. 1 

Specialty derivative chemicals, mineral products, filter 
products and advanced materials all contributed to the 
inc~e in net sales . .Specialty derivative chemicals net sales 
increased $31.9 million (8. 7%) as a result of the favorable 
impact of foreign exchange rates of $20 million; a combina­
tion. of an improved product mix, new product introductions 
and higher pricing totaling $7.8 million; and the inclusion of 
the full-year results of $4.1 million of Sutton Laboratories, 
Inc. ("Sutton"), which the Company acquired in April1989. 
Net sales of mineral products increased by $6 million 
(7.8%), due to higher unit volumes. 

The growth in the Company!> operating income resulted 
primarily from a $19 million (21.3%) increase in operating 
income of specialty derivative chemicals, due to the favorable 
net impact of foreign exchange rates of $14.1 million, an 
improvement in margins totaling $8.3 million attributable to 
product mix and new product introductions, and the full­
year re.Sults of Sutcon of $2:4 million. These gains were par­
tially offset by additional selling, general and administrative 
expenses and increased new product and applicable costs 
totaling ,$5.8 million. The operating income of mineral prod­
ucts was unchanged as gains from higher sales volumes were 
offset by higher manufacturing costs. . 

Interest expense in 1990 was $85.2 million, a decrease of 
$8.4 million from the 1989level. The decrease was attribu­
table to a general decline in prevailing interest rates and a 
reduction in the interest rate pricing provisions applicable 
to the Company's bank borrowings. 

Otherincome (expense) is comprised of net investment 
income and other nonoperating and nonrecurring items of 
income and expense. For the year 1990, the Company had 
net other expense of $2.6 million, compared with net other 
income of $.6 million in 1989. The increased net expense 
in 1990 was due primarily to lower net investment income 
in 1990. 

INCOME TAXES 

The tax provision reflected in 1989 on a pro forma basis 
consists of foreign income taxes only. The effective tax rate, 
which is a function of the amount of income taxes paid in 
relation to income before income taxes, decreased from 1989 
to 1990 because of a decrease in domestic losses from opera­
tions (for which no pro forma taxes are required) and a 
reduction in the effective tax rate on foreign operations due 
to foreign tax rate reductions. 

The increase in the effective income tax rate from 32.1% 
for the year 1990 to 35.6% for the year 19Q1 was attributable 
to profitable domestic and foreign operations for which 
domestic and foreign income taxes were provided for 1991. 

LIQUIDITY AND fiNANCIAL CONDITION 

The net proceeds of $281.3 million from the initial public 
offering were paid by the Company to G Industries Corp. 
~'G Industries"), the parent company of GCC, to reduce the 
Companys intercompany note (the "Intercompany Term 
Note"). G Industries then used such funds to reduce its 
$600 million bank term loan. The remaining term loan 
amortization payments (and thus the remaining Intercom­
pany Term Note amortization payments) were reduced on a 
pro rata basis . 

In March 1992, two domestic subsidiaries of the C~mpany 
(the "Issuers") issued $200 million of 9% Senior Notes (the 
"Notes") due 1999. The net proceeds from the issuance of 
the Notes were used by the Company to repay a portion 
of the Intercompany Term Note to G Industries, and by 
G Industries to repay a portion of the term loan under the 
Credit Agreement. 

The Notes are general unsecured obligations of the 
Issuers. Upon issuance of the Notes, the Credit Agreement 
was amended, with the Issuers assuming G Industries' obli­
gations under the Credit Agreement, including the term loan 
and the combined revolving credit/letter of credit facility 
(except for obligations related to letters of credit i5sued on 
behalf of GAF Building Materials Corporation, which are 
limited to $40 million). In addition, aU liens on assets of the 
Company securing the Bank indebtedness were released, 
with the result that the remaining Bank indebtedness and the 
Notes rank pari passu. . 

As a result of the foregoing, the Companys scheduled 
repayments of long-term debt for the year 1992 have been 
reduced to $25.7 million. 

During the year 1991, the Company generated cash flow 
from operations of $47.3 million, which was $3.6 million 
lower than net income, as $39.3 million of depreciation, 
goodwill amortization and deferred taxes were more than 
offset by an increase in working capital of $21 million, an 
increase in other assets of $12 million mainly resulting from 
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undistributed equity in income from the GAF-Hiils joint 
venture, and a decrease in other liabilities of $6.5 million 
resulting primarily from expenditures against plant shut­
down reserves. 

In 1991, the Company invested $34.4 million in plant and 
equipment and approximately $17.8 million in research and 
development, compared with $35.6 million and $16.3 mil­
lion, respectively, in 1990. Such investments were funded 
principally by internally generated cash flow. Net cash used 
for financing activities in 1991 was $22.1 million, including 
repayments of long-term and short-term debt totaling 
$300.9 million, and dividends and distributions to GCC of 
$27.7 million, mostly offset by proceeds of $281.3 million 
from the initial public offering and by a capital contribution 
from GCC of$25.3 million. 

Fluctuations in the value of foreign currencies cause U.S. 
dollar translated amounts to change in comparison with 
previous periods and; accordingly, the Company cannot 
quantify in any meaningful way the effect of such fluctua­
tions upon future income. This is due to the large number 
of currencies involved, the constantly changing exposure in 
these currencies, the fact that all foreign currencies do not 
react in the same manner against the U.S. dollar, and the 
complexity of intercompany relationships (including the 
Companys practice of purchasing Deutsche mark denomi­
nated butanediol from GAF-Hiils, which serves to offset in 
part the adverse effect on net sales and income of a stronger 
U.S. dollar). The Company has a policy to manage these 
exposures to minimize the effects of fluctuations in foreign 
currencies. Part of that management includes entering into 
foreign exchange contracts from time to time in order to 
hedge a portion of both borrowings denominated in foreign 
currency and purchase commitments related to the opera­
tions of foreign affiliates. Gains and losses on such contracts 
are deferred and amortization is included in the measure­
ment of the foreign currency transactions hedged. Forward 
contract agreements require the Company and the counter­
party to exchange fixed amounts of U.S. dollars for fixed 
amounts of foreign currency on specified dates. The value of 
such contracts will vary with changes in the market 
exchange rates. During periods in which the dollar has been 
strong, the Company has sought to maintain its foreign 
operating income in dollar terms by offsetting changes in 
exchange rates with price increases. There can be no 
assurance that if undertaken in the future, any such efforts 
will be successful. 

The parent corporations of the Company, including GAF, 
G-I Holdings, G Industries and GCC, are essentially holding 
companies without independent businesses or operations 
and, as such, are de:pendent upon the cash flow of their sub­
sidiaries; including the Company, in order to satisfy their 

obligations. For a description of such obligations see Note 16 
of Notes to Consolidated Financial Statements. In the event 
that such parent corporations were unable to meet their cash 
needs from :Sources other than the Company, they might take 
various actions, including, among other things, seeking to 
cause the Company to make distributions to stockholders by 
means of dividends or otherwise, cause the Company to 
make loans to its parent corporations or cause GCC to sell 
shares of common stock. The Company does not believe that 
the dependence of its parent corporations on the cash flows 
of their subsidiaries will have a material adverse effect on the 
operations, liquidity or capital resources of the Company. 

Sales, operating income and identifiable assets by 
geographic area are set forth iri Note 14 of Notes to 
Consolidated Financial Statements. For information with 
respect to historical income taxes, see Note 5 of Notes to 
Consolidated Financial Statements. 

In December 1990, the Financial Accounting Standards 
Board (the "FASB") issued Statement of Financial Accounting 
Standards No. 106, "Employers' Accounting for Postretire­
ment Benefits Other Than Pensions." See Note 9 of Notes to 
Consolidated Financial Statements for a discussion of the 
potential impact of this new accounting standard on the 
Companys financial statements. In February 1992, the FASB 
issued Statement No. 109, "Accounting for Income Taxes", 
which established financial accounting and reporting stan­
dards for the effects of income taxes. The new standard is 
effective no later than for the year 1993. The Company does 
not anticipate that the implementation of these pronounce- , 
ments will have a material adverse effect on the financial 
position or net income of the Company. 

The Company does not believe that inflation has had,a 
material effecton its results of operations during the past 
three years. However, there can be no assurance that the 
Companys business will not be affected by inflation 
in the future. 
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International Specialty Products Inc. 

SELECT.ED FINANCIAL DATA 

Set forth below are selected consolidated financial data of the 
Company and the Predecessor Company. The capital struc­
ture and accounting bases of the assets and liabilities of the 
Company subsequent to April 2, 1989 differ from those of 
the PredecesSor Company for prior periods as a result of the 
Acquisition. Financial data of the Predecessor Company are 
presented on a historical cost basis. Financial data of the 
Company reflect the Acquisition under the purchase method 
of accounting. Accordingly, financial data for periods subse­
quent to the Acquisition are not comparable to data for 

periods prior thereto, because the periods subsequent to the 
Acquisition reflect interest expense on Acquisition borrow­
ings as well as non-cash charges that are not applicable to 
the Predecessor Company, consisting of goodwill amortiza­
tion and depreciation of increased asset values resulting from 
the Acquisition. Such non-cash charges azpounted to $19.1 
million, $19 million and $14 million for the year 1991, the 
year 1990 and the nine months ended December 31, 1989, 
respectively. 
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International Specialty Products Inc. 

CONSOLIDATED STATEMENTS OF INCOME 

• Predecessor 
Company Company 

Nine Months First Quarter 
Year Ended Year Ended · Ended Ended 

December 31, December 31, December 31, April2, 
an thousands, except per share amounts) 1991 1990 1989 1989 

Net sales $525,786 $511,652 $354,677 $114,885 

Costs and expenses: 
Cost of products sold 268,255 269,040 194,012 64,391 
Selling, general and administrative 102,942 95,560 61,162 19,496 
Goodwill amortization 14,067 13,996 10,242 

Total costs and expenses 385,264 378,596 265,416 83,887 

Operating income 140,522 133,056 89,261 30,998 
Interest expense (52,693) (85,224) (66,434) (2,032) 
Provision for termination of Equity 

Appreciation Plan (3,843) 

Other income (expense), net (5,018) (2,509) 343 278 

Income before income taxes 78,968 45,323 23,170 29,244 
Income raxes (28,113) (14,555) (10,821) (10,996) 

Net income $ 50,855 $ 30,768 $ 12,349 $ 18,248 

• Earnings pet common share $ .56 $ .38 $ .15 N/A 

Weighted average number of common shares 
outstanding . 90,194 80,500 . 80,500 N/A 

The accompanying Notes to Consolidated Financial Statements are an integral part of these statements. 

> 
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International Specialty Products Inc. 

CONSOLIDATED BALANCE SHEETS 

(Thousands) 

Assets 

Current Assets: 
Cash and cash equivalents 
Accounts receivable, leSs reserve: 

1991-$2,221, 1990:..._$2,433 

Inventories 
Other current assets 
Receivable from related parties 

Total Current Assets 

Property, Plant and Equipment, net 
Excess of cost over net assets of businesses a,cquired, net of accumulated 

amortization of $38,305 and $24,238, respectively 
Other assets 

Total Assets 

Liabilities and Stockholders' Equity 

Current Liabilities: 
Short-term debt and current maturities of long-term debt 
Current maturities of Intercompany Term Note 
Accounts payable 
Accrued liabilities 
Income taxes 

Total Current Liabilities 

Long-term debt less current maturities 

Intercompany Term Note 

Borrowings under Intercompany Revolving Note 

Deferred income taxes 

Other liabilities 

Commitments and contingencies 
Stockholders' Equity: 

Capital stock and additional paid-in capital 
Excess of purchase price over adjusted historical cost of Predecessor Parent Company 

shares owned by Predecessor Parent Company stockholders 

Retained earnings 
Cumulative translation adjustment and other 

Total Stockholders' Equity 

Total Liabilities and Stockholders' Equity 

The accompanying Notes to Consolidated Finandal Statements are an integral part of these statements. 

December 31, 
1991 1990 

$ 10,085 $ 19,317 

72,023 80,775 
93,836 83,716 
11,707 9,488 
6,587 3,421 

194,238 196,717 

338,737 324,037 

488,428 502,445 
53,321 41,297 

$1,074,724 $1,064,496 

$ 7,069 $ 9,767 
18,694 32,500 
36,507 38,289 
36,932 41,570 
5,387 8,933 

104,589 131,059 

61,445 68,319 

282,301 567,500 

70,000 62,225 

39,058 33,526 

32,959 46,880 

506,041 199,433 

(63,483) (63,483) 

23,160 

18,654 19,037 

484,372 154,987 

$1,074,724 $1,064,496 
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International Specialty Products Inc. 

CONSOLIDATED STATEMENTS OF CASH FLOWS 

• Predecessor 
Company Company 

Nine Months First Quarter 
Year Ended Year Ended Ended Ended 

December 31, .December 31. December 31, April 2, 
(Thousands) 1991 1990 1989 1989 

Cash and cash equivalents, beginning of period $ 19,3i7 $ 18,309 $ - $ 34,828 

Cash Flows from Operating Activities: 

Net income 50,855 30,768 12,349 18,248 
Adjustments to reconcile· net income to net cash 

provided by operating activities: 

Depreciation 19,719 18,780 11,995 2,314 
Goodwill amortization 14,067 13,996 10,242 

Deferred income taxes 5,532 5,090 8,083 1,741 
(Increase) decrease in working capital (20,989) (5,517) (30,745) (14,548) 
(Increase) decrease in other assets J (12,024) (658) (3,443) (2,194) 
Increase (decrease) in other liabilities (6,485) (8,717) 22,108 (2) 

(Increase) decrease in receivable from 

related parties (3,166) 3,509 (7;278) 3,863 
Other, net (189) 2,326 (3,340) 379 

Net cash provided by operating activities 47,320 59,577 19,971 9,801 

Cash Flows from Investing Activities: 

• Capital expenditures (34,422) (35,627) (22,909) (3,837) 
Acquisition of Predecessor Company, 

net of cash acquired (585,323) 

Acquisition of Sutton Laboratories, 
net of cash acquired (31,975) 

Net cash used in investing activities (34,422) (35,627) (640,207) (3,837) 

Cash Flows from Financing Activities: 
Proceeds from initial public offering 2.81,272 

Increase (decrease) in short-term debt (9,212) 1,008 (1,137) 2,285 
Proceeds from debt incurred to acquire 

Predecessor Parent Company 611,144 

Proceeds from debt financing 653,000 56,978 

Repayments of long-term debt (291,680) (657,966) (6,140) 

Change in cumulative translation adjusunent (215) 11,610 7,427 (2,928) 
Dividends and distributions to GCC (27,695) (31,312) (30,301) (18,248) 
Capital contribution by GCC 25,336 4,149 
Other, net 64 718 574 (238) 

Net cash provided by (used in) financing 

activities (22,130) (22,942) 638,545 (14,980) 

Net change in cash and cash equivalents (9,232) 1,008 18,309 (9,016) 

Cash and cash equivalents, end of period $ 10,085 $ 19,317 $ 18,309 $ 25,812 
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CONSOLIDATED STATEMENTS OF CASH fLOWS (continued) 

• Predecessor 
Company Company 

Nine Months First Quarter 
Year Ended Year Ended Ended Erided 

December 31, December 31, December 31, April2, 
(Thousands) 1991 1990 1989 1989 

Supplemental Cash Flow Information: 
(Increase) decrease in working capital items: 

Accounts receivable $ 8,752 $ (1,228} $ (416) $ (17,946) 

Inventories (10,120) (10,299) (9,312) 3,368 
4 Other current assets (2,219) 3,531 (1,921) (1,630) 

Accounts payable (1,782) (6,581) (1,223) (2,123) 

Accrued liabilities (12,074) 8,044 (10,986) (711) 

Income taxes (3,546) 1.016 (6,887) 4,494 

Net (increase) decrease in working capital items $(20,989) $ (5,517) $ (30,745) .$ (14,548) 

Cash paid during the period for: 
Interest $ 55,577 $ 93,544 $ 61,920 $ 1,807 

Income taxes (including taxes paid pursuant to 

Tax Sharing Agreement) 25,211 8,443 9,625 4,761 

Acquisition of Sutton Laboratories, net of cash 
acquired: 

Fair market value of assets acquired $ 32,907 

• Purchase price of acquisition (31,975) 

Liabilities assumed $ 932 

The accompanying Notes to Consolidated Financial Statements are an integral part of these statements . 
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International Specialty Products Inc. 

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY 

(Thousands) 

. April2, 1989 
Net income 
Translation adjustment 
Dividends and distributions to GCC 

December 31, 1989 
Net income 
Translation adjustment 
Dividends and distributions to GCC 

December 31, 1990 
Net income 
Proceeds from initial public offering 
Translation adjustment 
Dividends and distributions to GCC 
Capital contribution by GCC 
Unfunded pension liability 

December 31, 1991 

PREDECESSOR COMPANY 

January 1, 1989 
Net income 
Translation adjustment 
Dividends and distributions to GCC 
Capital contribution by GCC 

April2, 1989 

Capital. Stock 
and Additional 
Paid-in Capital 

$217,929 

(17,952) . 

$199,977 

(544) 

$199,433 

281,272 

25,336 

$506,041 

$110;064 

4,149 

$114,213 

The accompanying Notes to Consolidated Financial Statements are an integral part of these statements . 

Cumulative 
Translation 
Adjustment 
and Other 

$-

7,427 

$ 7,427 

11,610 

$19,037 

(215) 

(168) 

$18,654 

$12,067 

(2,928) 

$ 9,139 

Retained 
Earnings 

$-
12,349 

(12,349) 

$-
30,768 

(30,768) 

$-
50,855 

(27,695) 

$ 23,160 

$ -
18,248 

(18,248) 

$ 
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International Specialt)! Products lnc. 

NOTES TO CONSOLIDATED fiNANCIAL STATEMENTS 

NOTE 

1 
FORMATION OF THE COMPANY 

International Specialty Products Inc. (the "Company") was 
formed on April 25, 1991 and is an 80.6% owned subsidiary 
of GAF Chemicals Corporation C'GCC"), which is a wholly 
owned subsidiary of G Industries Corp. ("G IndustrieS''). 
The authorized capital stock of the Company consists of 
300,000,000 shares of common stock (par value $.01 per 
share) and 20,000,000 shares of preferred stock (par value 
$.01 per share). On April 26, 1991, the Company issued lO 
shares of its common stock to GCC in exchange for $10.00. 
The Company acquired all the shares of the capital stock of 
the subsidiaries of GCC which own substantially all of GCC:S 
operating assets. The Company and its subsidiaries also 
assumed GCCs liabilities related to such assets and certain 
intercompany notes (see Note 8). In connection with these 
transactions, the Company issued an additional 80,499,990 
shares of its common stock to GCC and entered into certain 
agreements with its affiliates (see Notes 5, 8 and 11). 

The accompanying consolidated financial statements have 
been prepared on a basis which retroactively reflects the for­
mation of the Company, as discussed above, for all periods 
presented. Stockholders' equity, long-term debt and the 
related interest expenSe and incorne tax effect thereon have 
been reflected retroactively for each of the periods presented. 
Excess cash generated prior to July I, 1991 has been re­
flected as dividends and/or distributions to GCC for all 
periods presented. Certain allocations between GCC and the 
Company have been reflected in the historical financial 
statements based on methods that management believes to 
be reasonable (see Note II). 

A predecessor company to GAF Corporation (the "Prede­
cessor Parent Company") was acquired on March 29, 1989 
in a management-led buyout (the "Acquisition"). Newco 
Holdings, Inc. (which subsequently changed its name to 
GAF Corporation) ("GAF"), together with its wholly owned 
subsidiary, G-l Holdings, Inc. ("G-I Holdings"), and its 
wholly owned subsidiary, G Industries, were established to 
effect the Acquisition. The total Acquisition consideration 
of $1.423 billion was financed in part by the Predecessor 
Parent Companys cash on hand and by borrowings from 
banks and others. The original bank borrowings were 
replaced by a long-term financing arrangement in September 
1990 (see Note 8). 

The Acquisition was accounted for under the purchase 
method of accounting. Accordingly, the historical book 
values of the assets and liabilities of GCC:S predecessor com­
pany prior to the Acquisition (the "Predecessor Company") 

were adjusted to their fair values, as estimated at March 29, 
1989. As a result, an excess of cost over net assets of busi­
nesses acquired C'goodwill") related to the Company of 
$498.9 million was recorded. Such amount was based on 
the excess of the Acquisition consideration allocated to 
the Company over the estimated fair market value as of 
March 29, 1989 of the assets and liabilities of the Company. 

Since certain members of the management group bene­
ficially owned shares of the Predecessor Parent Companys 
common stock before the Acquisition and own shares of 
GAF after the Acquisition, the purchase method of account­
ing does not apply to their shares of the Predecessor Parent 
Company. Accordingly, for accounting purposes, stock­
holders' equity reflects the total shares of the Predecessor 
Parent Company owned by the management group at their 
respective adjusted historical costs, reduced by the consider­
ation paid by GAF for the Predecessor Parent Company 
shares owned by the management group (including pay­
ments by the Predecessor Parent Company to cancel 
outstanding options for stock of the Predecessor Parent 
Company), resulting in a total reduction in stockholders' 
equity of $72.6 million, computed as shown below, of which 
$63.5 million was allocated to the Company based on the 
ratio of the fair value of the Company's net assets to the total 
Acquisition consideration. 

(Thousands) 

Aggregate actual historical cost (to the management 
group) of the Predecessor Parent Company shares 
owned by the management group 

Management group!; proportionate share of the 
Predecessor Parent Company book value 

Adjusted historical cost (to the management group) of 
the Predecessor Parent Company shares owned by 
the management group 

Less: consideration paid by GAF to the management 
group for the Predecessor Parent Company shares 
owned by the management group 

Excess of purchase price paid by GAF .to the 
management group for the Predecessor Parent 
Company shares over the adjusted historical cost (to 
the management group) of the Predecessor Parent 
Company shares owned by the management group 

Less: amounts related to other affiliates 

Amount related to the Company 

$ 23,621 

65,727 

89,348 

(161,953) 

(72,605) 
9,122 

$ (63,483) 
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International Specialty Products Inc. 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

NOTE 

2 
INITIAL PUBLIC OFfERING 

In July 1991, the Company completed an initial public offer­
ing of 19,388,646 shares, or 19.4%, of its common stock, at a 
price of $15.50 before underwriters' discount. The net pro­
ceeds of $281.3 million from the initial public offering were 
paid by the Company to G Industries to reduce the Companys 
Intercompany Term Note (see Note 8). G Industries then 
used such funds to reduce its $600 million bank term loan. 
The remaining term loan amortization payments (and thus 
the remaining Intercompany Term Note amortization pay­
ments) were reduced on a pro rata basiS. 

NOTE 

3 
SUMMARY Of SIGNifiCANT ACCOUNTING POLICIES 

Principles of Consolidation 
The accounts of all of the Companys subsidiaries are 
included in the consolidated financial statements. All 
significant intercompany transactions and balances have 
been eliminated. The 50% ownership of a foreign chemical 
manufacturing company is accounted for by the equity 
method (see Note 12). 

Gains and losses on such instruments are deferred and 
amortization is included in the measurement of the foreign 
currency transactions hedged. Forward contract agreements 
entered into from time to time require the Company and the 
counterparty to exchange fixed amounts of U.S. dollars for 
ftxed amounts of foreign currency on specified dates. The 
value of such contracts will vary with changes in the market 
exchange rates. 

Translation of Foreign Currency Amounts 
For non-U.S. subsidiaries which operate in a local currency 
environment, assets and liabilities are translated to U.S. dol­
lars at year-end exchange rates. Translation adjustments are 
accumulated in a separate component of stockholders' equity, 
"Cumulative translation adjustment." Income and expense 
items are translated at average rates of exchange during 
the year. 

For non-U.S. s.ubsidiaries which operate in a highly 
inflationary environment, inventories, fixed assets and 
investments are translated at historical rates as of the dates of 
acquisition, while other assets and liabilities are translated at 
year-end exchange rates. Inventories charged to cost of sales 
and depreciation expense are remeasured at historical rates, 
while all other income and expense items are translated at 
average rates of exchange during the year. Gains and losses 
resulting from translation are included in other income 
(expense), net. 

Cash Equivalents 
The Company considers highly liquid debt instruments 
purchased with a maturity of three months or less to be 
cash equivalents. 

Excess of Cost Over Net Assets of Businesses Acquired 
Excess of cost over net assets of businesses acquired is 

' amortized on the straight-line method over a period of 
approximately 40 years. 

Inventories 
Inventories are stated at the lower of cost or market. The 
LIFO (last-in, first-out) method is utilized to determine cost 
for a substantial portion of the Company's domestic inven­
tories. All other inventories are determined prtncipally based 
on average cost. 

Depreciation and Capitalized Interest 
Depreciation is computed principally on the straight-line 
method based on the estimated economic lives of the assets. 
Certain interest charges are capitalized as part of the cost of 
property, plant and equipment. 

Foreign Exchange Contracts 
The Company enters into a variety of foreign exchange 
instruments in order to hedge a portion of both its borrow­
ings denominated in foreign currency and its purchase 
commitments related to the operations of foreign affiliates . 

Research and Development 
Research and development expenses are charged to opera­
tions as incurred and amounted to $17.8 million for the year 
1991, $16.3 million for the year 1990, $9.5 million for the 
nine months ended December 31, 1989, and, for the Prede­
cessor Company, $3.6 million for the first quarter ended 
April 2, 1989. 
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NOTE NOTE 

4 5 
PRO FORMA FINANCIAL INFORMATION INCOME TAXES 

Presented below are condensed statements of operations Income tax provision consists of the following: 
for the years 1991 and 1990 on a historical basis and an 
unaudited pro forma statement of operations for the year 
1989, prepared as if the Acquisition (discussed in Note 1) 
had occurred on january 1, 1989. The pro forma statement 
reflects adjustments for expenses attributable to the Acquisi­
tion, including interest expense arising from Acquisition 
debt, goodwill amortization and depreciation related to the 
writeup of plant and equipment to estimated fair value. The 
pro forma statement also reflects the elimination of historical 
Federal and state income taxes._ 

Pro Fonna Year 
Historical Year Ended Ended 

December 31, December 31, 
{Millions) 1991 1990 1989 

Net sales $525.8 $511.7 $469.6 
Costs and expenses 371.2 364.6 340.3 
Goodwill amortization 14.1 14.0 13.4 

Operating income 140.5 133.1 115.9 
Interest expense (52.7) (85.2) (93.6) 
Other income 

(expense), net (8.8) (2.6) 0.6 

Income before 
income taxes 79.0 45.3 22.9 

Income taxes (28.1) (14.5) (13.3) 

Net income $ 50.9 $ 30.8 $ 9.6 

Pro forma interest expense for the year 1989 was calculated 
assuming that debt incurred in connection with the Acquisi­
tion was outstanding as of]anuary 1, 1989, and that such 
debt had borne interest at the rates that would have been in 
effect during 1989. Such debt consisted of a $499 million 
bank term loan, a revolving credit facility with an average of 
$90 million outstanding, and $48 million of 16% Senior 
Increasing Rate Notes. Pro forma interest expense for 1989 
does not give retroactive effect to the repayment of term debt 
with the proceeds of the sale of common stock in july 1991. 

Federal and state income taxes were not provided on a pro 
forma basis in 1989 because the aforementioned interest 
deduction attributable to the Acquisition debt eliminated the 
need for a Federal or state tax provision. However, the for­
eign tax expense for 1989 has remained unchanged from 
the historical financial statements. 

On AprillO, 1989, the Company acquired Sutton 
Laboratories, Inc. ("Sutton") for $32 million. The acquisition 
was accounted for as a purchase. Accordingly, the results of 
Sutton have been included from the date of acquisition in 
both the Consolidated Statement of Income for the nine 
months ended December 31, 1989 and the pro forma state­
ment of operations for the year 1989. 

Predecessor 
Company Company 

Nine Months 
Year Ended Ended First Quarter 

December 31, December 31, Ended Apri\2, 
(Thousands) 1991 1990 1989 1989 

Federal-
Current $(14,225) $ 5,090 $ 6,501 $ (4,724) 
Deferred (5,532) (5,090) (8;083) (1,741) 

Total Federal (19,757) (1,582) (6,465) 
Foreign (7,440) (14,455) (9,239) (4,082) 
State and 

local (916) (100) (449) 

Income tax 
provision $(28,113) $(14,555) $(10,821) $(10,996) 

The differences between the income tax provision computed 
by applying the statutory Federal income tax rate to pretax 
income and the· actual tax provision are as follows: 

(Thousands) 

Statutory 
provision 

Impact of 
foreign 
operations 

Goodwill 
amortiza­
tion 

Additional 
depreciation 
expense 
resulting 
from the 
Acquisition 

Percentage 
depletion 

Other, net 
Income tax 

provision 

Company 

Year Ended 
December 31, 

1991 1990 

$(26,849) $(15,410) 

3,933 

(4,783) 

(1,707) 

1,947 
(654) 

5,362 

(4,759) 

(1,707) 

2,078 
(119) 

Nine Months 
Ended 

December 31, 
1989 

$ (7,878) 

233 

(3,462) 

(1,280) 

1,692 
.(126) 

$(28,113) $(14,555) $(10,821) 

Predecessor 
Company 

First Quarter 
Ended April 2, 

1989 

$ (9,943) 

(678) 

348 
(723) 

$(10,996) 

35 



• 

• 

• 36 

International Specialty Products Inc. 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

The tax effect of timing differences relates to transactions re­
corded for financial reporting purposes in a period different 
from that in which such transactions are reported for incOmf;'! 
tax purposes. The nature of these differences and the tax 
effect of each were as follows: 

(Ihousands) 

Tax depreciation over book depreciation · 
Foreign exchange losses (deductible) not deductible for tax purposes 
(Deductible) non-deductible adjustment for inventory valuation 

reserves 
Provisions charged against book income, net 
Other, net 
Tax effect of timing differences 

Prior to adoption of the Tax Sharing Agreement discussed 
below, the tax provision was calculated on a separate com­
pany basis. The accompanying financial statements do not 
give retroactive effect to the Tax Sharing Agreement prior to 
january l, 1991. The Company has recorded a deferred tax 
liability which represents the amount of income taxes pay­
able to GAF with respect to income already recorded in the 
financial statements but which will not become taxable until 
a future year. 

The Company and each of its domestic subsidiaries have 
entered into an agreement ("Tax Sharing Agreement") with 
GAF and G Industries with respect to the payment of 
Federal income taxes and certain related matters. During 
the term of the Tax Sharing Agreement, the Company is 
obligated to pay to G Industries an amount equal to those 
Federal income taxes the Company would have incurred if, 
subject to certain exceptions, the Company (on behalf of 
itself and its domestic subsidiaries) filed its own separate 
Federal income tax return. These exceptions include, among 
others, that the Company may utilize certain favorable tax 
attributes-i.e., losses, deductions and credits (except for a 
limited amount of foreign tax credits and, in general. net 
operating losses), only at the time such attributes reduce the 

. Federal income tax liability of the GAF group; and that the 
Company may carry back or carry forward its favorable 

Company 

Year Ended 
December 31, 

1991 1990 

$ (2,235) $ (5,105) 
(613) 413 

339 
(2,822) 

(201) 

$ (5,532) 

479 
(1,005) 

128 

$ (5,090) 

Nine Months 
Ended 

December 31, 
1989 

$ (3,292) 

(1,818) 
(2,853) 

(120) 

$ (8,083) 

Predecessor 
Company 

First Quarter 
Ended 

April2, 1989 

$ (1,991) 

465 
617 

(832) 

$ (1,741) 

tax attributes only after taking into account current tax 
attributes of the GAF group. In general, subject to the 
foregoing limitations, unused tax attributes will carry for­
ward for use in reducing amounts payable by the Company 
to G Industries in future years. Subject to certain exceptions, 
actual payment for such attributes will be made by 
G Industries to the Company only when GAF receives an 
actual refund of tax from the Internal Revenue Service or, 
under certain circumstances, when GAF no longer owns 
more than 50% of the Company. Foreign tax credits not uti­
lized will be refunded by G Industries to the Company, if 
such credits expire unutilized, upon the termination of the 
statute of limitations for the year of expiration. 

The provisions of the Tax Sharing Agreement could result 
in the Company having greater liability thereunder than it 
would have had if it (and its domestic subsidiaries) had filed 
its own separate Federal income tax return. Moreover, under 
the Tax Sharing Agreement, the Company and each o( its do­
mestic subsidiaries are responsible for any taxes that would 
be payable by reason of any adjustnient to the tax returns of 
GAF or its subsidiaries for prior years relating to the busi­
ness or assets of the Company or any of its domestic 
subsidiaries; in addition, the other subsidiaries of the 
Company are responsible for their respective taxes. The Tax 
Sharing Agreement provides for analogous principles to be 
applied to any consolidated, combined or unitary state or 
local income taxes. Under the Tax Sharing Agreement, GAF 
makes ali decisions with respect to all matters relating to 
taxes of the GAF consolidated group. 

The Company and each of its domestic subsidiaries join in 
the filing of a consolidated Federal income tax return with 
GAF. As members of the GAF consolidated group, the 
Company and each of its domestic subsidiaries are jointly 
and severally liable for all Federal income t:ax liabilities of 
every member of the GAF consolidated group, including tax 
liabilities not related to the business or assets of the 
Company and its domestic subsidiaries. 
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Income taxes payable at December 31, 1991 include $1.4 
million payable to the Companys parent. 

In February 1992, the Financial Accounting Standards 
Board issued Statement No. 109, u Accounting for Income 
Taxes", which established financial accounting and reporting 
standards for the effects of income taxes. The new standard 
is effective no later than for the year 1993. At the date the 
Company adopts the new accounting rules, it may record 
the entire catch-up effect in that year or it may retroactively 
restate prior financial statements, including the financial 
statements presented herein. The Company does not antici­
pate that the implementation of this new standard will have a 
material adverse effect on its financial position or results of 
operations. 

NOTE 

6 
INVENTORIES 

Asubstantial portion of domestic inventories is valued using 
the LIFO method. As a result of the Acquisition, there is no 
material difference between inventories valued at LIFO and 
average cost. 

Inventories consist of the following: 

(Thousand.s) 

Finished goods 
Work in process 
Raw materials and supplies 
Inventories 

NOTE 

7 
PROPERTY, PLANT AND EQUIPMENT 

December 31, 
1991 1990 

$58,995 $52,202 
18,196 14,535 
16,645 16,979 

$93,836 $83,716 

Property, Plant and Equipment consists of the following: 

(Thousands) 

Land and land improvements 
Buildings and building equipment 
Machinery and equipment 
Construction in progress 

Total 
Less accumulated depreciation 

Property, Plant and Equipment, net 

December 31, 
1991 1990 

$ 40,414 $ 39,908 
54,959 52,679 

263,784 239,623 
26,054 20,102 

385,211 352,312 
(46,474) (28,275) 

$338,737 $324,037 

NOTE 

8 
LONG-TE.RM DEBT 

. Long-term debt consists of the following: 

December 31, 
(Thousand.s) 1991 1990 

Intercompany Term Note $300,995 $600,000 
Borrowings under Intercompany 

Revolving Note 70,000 62,225 
Industrial revenue bonds 3,551 4,001 
Obligations on mortgaged properties 
103/s% Senior Subordinated Notes due 

44,519 44,455 

1994 13,684 13,684 
lP/s% Senior Subordinated Notes due 

1995 6,745 6,745 
Unamortized discount (90) (116) 
Total long-term debt 439,404 730,994 
Less current maturities (25,658) (32,950) 

Long-term debt less current maturities $413,746 $698,044 

See Note 17 for information in connection with the issuance 
of new debt and an amendment to the Credit Agreement dis­
cussed below, in March 1992. 

The Company has entered into an Intercompany Credit 
Agreement with G Industries, pursuant to which the Com­
pany has the right to obtain loans and the issuance of letters 
of credit under the Credit Agreement dated as of September 
17, 1990, as amended C'Credit Agreement"), between 
G Industries and the financial institutions party thereto (the 
"Banks") which makes available to G Industries a five-year 
$200 million combined revolving loan and letter of credit 
facility (subject to reduction by up to $50 million in january 
1994). Pursuant to the Intercompany Credit Agreement, 
G Industries makes borrowings of revolving loans and 
obtains the issuance of letters of credit at the request of the 
Company. The proceeds of such borrowings are loaned by 
G Industries to the Company pursuant to an intercompany 
note (the "Intercompany Revolving Note") that mirrors the 
terms of the revolving credit facility under the Credit 
Agreement. 

In addition, the Company is obligated pursuant to an 
intercompany note to G Industries for a term loan (the 
"Intercompany Term Note") under the Credit Agreement, of 
which $301 million is outstanding as of December 31, 1991 
(see Note 2). 

37 



• 

• 38 

International Specialty Products Inc:. 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

The Intercompany Credit Agreement permits G Industries 
to incur "Affiliate Obligations" by obtaining the issuance of 
up to $50 million of letters of credit under the Credit Agree­
ment for the benefit of certain subsidiaries of G Industries 
other than the Company and its subsidiaries (the "Non-ISP 
Letters of Credit") and by obtaining revolving loans under 
the Credit Agreement to pay reimbursement obligations 
arising in connection with drawings on Non-ISP Letters of 
Credit (the "Non-ISP Revolving Loans"). 

The Company and certain of its subsidiaries have guaran­
teed, on a joint and several basis, the assets of the Company 
and its domestic subsidiaries, and 65% of the capital stock of 
its foreign subsidiaries are pledged to the Banks to secure all 
of the obligations of G Industries under the Credit Agree­
ment. The stock of the Company owned by GCC has also 
been pledged to secure all of G Industries' obligations under 
the Credit Agreement. 

A default by G Industries in respect of any Affiliate Obli­
gations, or by G Industries or affiliates of the Company with 
respect to covenants under the Credit Agreement or the 
guarantees, could result in the obligations under the Credit 
Agreement being accelerated. In addition, the Credit Agree­
ment provides for a cross-default in the event of a default · 
under certain debentures issued by G-1 Holdings. In the 
event G Industries or any other party to the Credit Agree­
ment fails to perform its obligations under the Credit 
Agreement, the Banks could require the Company and its 
subsidiaries to perform such obligations pursuant to the 
terms of their respective guarantees. In such event, the 
Banks could foreclose upon or sell the assets of the Com­
pany and its subsidiaries pledged as collateral (other than to 
recover amounts outstanding under the Affiliate Obliga­
tions). The Banks could also foreclose on .the common stock 
pledged by GCC as collateral, in which event voting control 
of the Company and its subsidiaries could shift from GAF to 
the Banks or any party to which the Banks may subse­
quently transfer their interests in such stock. 

In addition, under the--Intercompany Credit Agreement, 
the Company may lend up to $50 million to G Industries 
and its subsidiaries. The Company has entered into an 
agreement with such subsidiaries pursuant to which it 
makes loans, which loans are payable upon demand and 
bear interest at market rates. The loans are evidenced by 
intercompany promiSsory notes that are ple~.ged to secure 
the. obligations of G Industries under the Credit Agreement. 

The Intercompany Term Note matures on September.17, 
1998 and the intercompany revolving notes are due and 
payable on September 17, 1995. Borrowings under the Inter­
company Credit Agreement bear interest at a rate (8% on 
December 31, 1991) based on the Banks' base rate (as 
defined) or a Eurodollar rate (as defined), at the option of 
the Company. 

A covenant in the Credit Agreement provides that the 

Company may not pay dividends (i) that exceed 10% of the 
Company's consolidated net income or (ii) upon the occur­
rence and during the continuance of an event of default 
under the Credit Agreement. 

The Company is contingently liable under letters of credit 
issued on its behalf under the Intercompany Credit Agree­
ment aggregating $19.5 million as of December 31, 1991. 

As of December 31, 1991, after giving effect to $61.7 mil­
lion of letters of credit outstanding at G Industries, and to 
outstanding borrowings, the amount remaining available 
under the Intercqmpany Revolving Note was $68.3 million. 

In connection with the Acquisition; the Predecessor Parent 
Company conducted tender offers for its 1P/s% Senior Sub­
ordinated Notes due 1995 and lQ3fa% Senior Subordinated 
Notes due 1994, and accepted for payment all validly ten­
dered securities constituting approximately 95% and 91%, 
respectively, of each issue. 

The aggregate maturities of long-term debt as of December 
31, 1991 for the next five years are as follows: 

(Thousands) 

1992 
1993 
1994 
1995 
1996 

$ 25,658 
22,456 
42,068 

108,435 
4,955 

In the above table, 1995 maturities include the $70 million 
of borrowings outstanding under the Intercompany 
Revolving Note as of December 31, 1991. 

NOTE 

9 
BENEFIT PLANS 

Eligible, full-time employees of the Company are covered by 
one or more of GAF's various benefit plans, including the 
GAF Capital Accumulation Plan for Salaried Employees, the 
Retirement Plan for Hourly Employees, and a nonqualified 
retirement plan for the benefit of certain key employees. 

Defined Contribution Plan 
The GAF Capital Accumulation Plan is a defined contribu­
tion plan for eligible salaried employees. The Company 
contributes 3% of participants' compensation, plus matching 
contributions up to an additional 4% of compensation for 
participants who make voluntary contributions. Each par­
ticipant is fully vested at all times in the balance of his 
account. The aggregate contributions made by the Company 
to the plan and charged to operations were $2,832,000 for 
the year 1991, $2,770,000 for the year 1990, and $2,077,000 
for the nine months ended December 31, 1989, and, by the 
Predecessor Company, $795,000 for the first quarter ended 
Aprll2, 1989. 

·! 
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Defined Benefit Plans 
The Company participates in GAFs Retirement P1an for 
Hourly Employees (the "GAF Retirement Plan"), which is a 
noncontributory defined benefit plan. Benefits under this 
plan are based on stated amounts for each year of service. 
GAFs funding policy is consistent with the minimum fund­
ing requirements of ERISA, plus any additional amounts 
which GAF may determine to be appropriate. 

Because the Company participates in the GAF Retirement 
Plan, data presented below is for such plan as a whole. 

GAFs net periodic pension cost for the GAF Retirement 
Plan included the following components: 

Predecessor 
GAF Parent Company 

Nine Months First Quarter 
Year Ended Ended Ended 

December 31, December 31, April2, 
(Thousands) 1991 1990 1989 1989 

Service cost $ 891 $ 884 $561 '$187 
Interest cost 1,194 980 585 195 
Actual return 

on plan 
assets (649) (530) (256) (85) 

Net deferral and 
amortization 103 150 91 30 

Net periodic 
pension cost $1,539 $1,484 $981 $327 

Pension expense charged to operations by the Company 
with respect to its participation in the GAF Retirement Plan 
was $1,035,000 for the year 1991, $811,000 for the year 
1990, and $522,000 for the nine months ended December 
31, 1989, and, by the Predecessor Company, $174,000 for 
the first quarter ended April2, 1989. 

The following table sets forth the funded status of the 
GAF Retirement Plan: 

December 31, 
(Thousands) 1991 1990 

Accumulated benefit obligation: 
Vested $13,080 $10,319 
Non vested 2,620 2,721 

Total accumulated benefit obligation $15,700 $13,040 

Projected benefit obligation $15,700 $13,040 
Fair value of plan assets, primarily listed 

stocks and U.S. Government securities (9;204) (6,719) 

GAFs projected benefit obligation in excess 
of plan assets 6,496 6,321 

Unrecognized prior service cost (1,736) (1,657) 
Unrecognized net gain (loss) (259) (307) 

GAFs unfunded accrued pension cost $ 4,501 $ 4,357 

The Companys portion of GAFs projected 
benefit obligation in excess of plan assets $ 3,667 $ 2,392 

The difference of $2 million between the projected benefit 
obligation in excess of plan assets and the unfunded accrued 
pension cost as of December 31, 1991 has been recorded by 
GAF as an unfunded liability. Of that amount, $1,145,000 
has been recorded by the Company as a liability, offset by an 
intangible asset of $977,000 and a reduction of stockholders' 
equity of $168,000. 

In determining the projected benefit obligation, the 
weighted average assumed discount rate was 8.75% and 
9.25% for 1991 and 1990, respectively. The expected long­
term rate of return on assets used. in determining net 
periodic pension cost was 9% and 8% for 1991 and 1990, 
respectively. 

GAF has a nonqualified defined benefit retirement plan 
for the benefit of certain key employees, including certain 
employees of the Company. Expense accrued by the Com­
pany for future obligations under this plan was $442,000' for 
the year 1991, $367,000 for the year 1990, and $329,000 
for the nine months ended December 31, 1989, and, by the 
Predecessor Company, $61,000 for the first quarter ended 
April2, 1989. Employees who participate in this plan are 
not entitled to have employer contributions made to their 

· account under the GAF Capital Accumulation Plan. 

Other Benefit Plans 
GAF maintained an Equity Appreciation Plan, which was ter­
minated upon completion of the initial public offering. As a 
result, the Company!; 1991 results reflect a one-time charge 
of $3.8 million, representing the Companys portion of the 
costs in connection with the plan termination. 

In addition to providing pension benefits, GAF presently 
provides certain health care and life insurance benefits for 
retired employees. Substantially all of the Company!; em­
ployees may become eligible for those benefits if they reach 
normal retirement age while working for the Company. The 
cost to the Company of retiree health care and life insurance 
benefits for the year 1991, the year l990, and the nine 
months ended December 31, 1989 approximated $1.9 million, 
$2.6 million and $1.5 million, respectively, and, to the 
Predecessor Company, $.6 million for the first quarter ended 
April2, 1989. 

In December 1990, the Financial Accounting Standards 
Board issued Statement of Financial Accounting Standards 
No. 106, "Employers' Accounting for Postretirement Benefits 
Other Than Pensions." The new standard requires that the 
expected costs ofthese benefits be recognized in the finan­
cial statements over an employees active working career. The 
Company presently recognizes this expense as claims are 
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incurred. Adoption of the new standard is required no later 
than for the year 1993. 

Adoption of the new standard will create a previously 
unrecognized obligation covering prior years with respect to 
both existing retirees and active employees. This obligation 
may be recognized in future financial statements in one of 
two ways: (1) by immediate recognition through a cumula­
tive catch-up adjustment in the statement of income, based 
on the discounted present value of expected future benefits 
attributable to service rendered prior to adoption of the new 
standard, or (2) prospectively, by amortizing the obligation 
on a straight-line basis over the average remaining service 
period of active plan participants. · 

GAFs actuaries have made a preliminary review of the 
potential effects of the new accounting standard, using 1991 
data. Their estimates are subject to ehange based on a num­
ber of factors, including changes in the assumed health care 
cost trend rate used in the calculations. Based on such re­
view, GAFs postretirement benefit obligation at December 
31 1991, measured in accordance with the new standard, 
w~uld be approximately $82 million, of which GAF has 
already provided approximately $9.3 million. If the new 
standard had been adopted prospectively in 1991, the actu­
aries estimate that GAFS pretax postretirement benefit 

··-ekpense provision for 1991 wouid have been approximately 
$12 million. GAFs pretax expense provision for 1991 was 
approximately $3.6 million, of which approximately 
$1.9 million was charged to the Company. The new account­
ing method will have no effect on the Companys cash 
outlays for retiree benefits. 

NOTE 

10 
STOCK OPTION PLAN 

The 1991lncentive Plan for Key Employees (the "1991 Incen­
tive Plan") authorizes the grant of options to purchase a 
maximum of 3,000,000 shares of the Company's common 
stock. Options may be either options intended to be "incen­
tive stock options" within the meaning of Section 422 of the 
Internal Revenue Code ("Code") or "nonqualified" stock op­
tions for purposes of the Code. The exercise price of options 
granted must be at least equal to the Fair Market Value (as 
defined in the 1991 Incentive Plan) of such shares on the 
date of grant. 

During 1991, 836,948 options were granted at an exercise 
price of $12.25, all of which were outstanding at December 
31, 1991. The term of each option is generally five years and 
60 days. Options may not be exercised during the first year 
after the date of grant. Thereafter, each option becomes ex­
ercisable as to 20%, 40%, 60%, 80% and 100% of the shares 
subject thereto on each of the first through the fifth anniver-
saries of the date of gram. · 

Notwithstanding any other provision of the 1991lncentive 
Plan, the Compensation and Pension Committee may pro­
hibit the exercise of any or all options to purchase shares of 
common stock if it pays the option holder an amount equal 
to the difference between the aggregate Fair Market Value of 
the shares subject to such options and the aggregate option 
price. Such amount shall be paid in cash or any combination . 
of cash and common stock at the election of the Compensa­
tion and Pension Committee. 

NOTE 

11 
RELATED PARTY TRANSACTIONS 

The Company sells mineral products to GAF Building 
Materials Corporation, a subsidiary of G Industries 
("Building Materials"). Such sales by the Company totaled 
$30.7 million, $30.3 million and $22.4 million for the year 
1991, the year 1990, and the nine months ended December 
31, 1989, respectively, and, by the Predecessor Company, 
$6.6 million for the first quarter ended April2, 1989. The 
amount receivable from Building Materials for such sales 
at December 31, 1990 was $3.4 million, while there was 
no receivable from Building Materials for such sales at 
December 31, 1991. 

The Company has provided general management, finan­
cial, legal, computer, administrative and facilities services to 
Building Materials and GAF Broadcasting Company, Inc. 
("Broadcasting''). Amounts charged by the Company to 
Building Materials and Broadcasting for such services were 
allocated based on the operating income of the Company in 
each year relative to the operating income of Building Mate­
rials and Broadcasting, and represent, in the opinion of 
management, a fair reflection of th~ costs of providing such 
services. Such charges by the Company aggregated $4.3 mil­
lion, $4.5 million and $2.9 million for the year 1991, the 
year 1990, and the nine months ended December 31, 1989, 
respectively, and, by the Predecessor Company, $. 7 million 
for the first quarter ended April 2, 1989. 

The Company has entered into a three-year Management 
Agreement covering 1991-1993, pursuant to which the 
Company agreed to provide general management, financial, 
legal, computer, administrative and facilities services to GAF 
and its subsidiaries, including Building Materials and Broad­
casting for annual management fees of$4.2 million and. 
$139,000, respectively. Such fees will increase by 5% per 
year and can be adjusted in certain limited circumstances, 
including the occurrence of a substantial change in the scope 
or nature of Building Materials' or Broad castings business. In 
the event that the Company or its employees provide serv­
ices to any of its other affiliates substantially greater than 



• those provided in the past, such affiliate will reimburse the incurred them, so long as each party which incurs such 
Company for the costs of providing such services. expenses promptly reimburses the party which pays the 

In addition, the Management Agreement provides that the costs thereof. 
parties may pay certain of each others expenses for their Tax Sharing Agreement. See Note 5. mutual administrative convenience until such time as such 
expenses can be directly billed or charged to the party which Intercompany Credit Agreement. See Note 8. 

.. 
NOTE 

12 
';. 

INVESTMENT IN jOINT VENTURE 
Financial data presented below pertain to GAF-Hiils Chemie venture are accounted for by the equity method. The 
GmbH ("GAF-Hiils"), a joint venture between the Company Company!> equity in the earnings of GAF-Hiils is reflected 
and Hiils Aktiengesellschaft, which operates a chemical as a reduction of cost of products sold in the Company!> 
manufacturing plant in Germany. The results of this joint statements of income. 

Predecessor 
Company Company 

Nine Months First Quarter 
Year Ended Ended Ended 

December 31, December 31, April2, 
(Thousands) 1991 1990 1989 1989 
Income Statement data: 

Revenues: From the Company $ 14,895 $ 22,256 $ 25,931 $ 5,983 
From others 89,326 99,020 67,155 24,144 

Total revenues 104,221 121,276 93,086 30,127 

• Costs and expenses 78,611 79,440 60,518 18,586 
Operating income $ 25,610 $ 41,836 $ 32,568 $ 11,541 
Net income of GAF-Hiils for the period $ 16,621 $ 19,530 $ 17,596 $ 6,232 
Equity of the Company in earnings of GAF-Huls 7,894 9,684 8,698 3,116 

Cash Flow data: 
Cash Flows From Operating Activities: 

Net income $ 16,621 $ 19,530 $ 17,596 $ 6,232 
Depreciation/amortization 4,389 4,977 3,335 994 
Working capital changes 3,028 {4,500) 4,947 (18,839) 
Other, net (140) 2,076 3,192 {837) 
Total 23,898 22,083 29,070 (12,450) 

Cash Flows From Investing Activities: 
Capital expenditures (576) {3,385) (858) (245) 

Cash Flows From Financing Activities: 
Dividends paid {22,788) (23,461) (634) 
Other, net (361) 1,876 1,667 (289) 
Total (23,149) (21,585) 1,033 (289) 

Net change in cash and cash equivalents $ 173 $ (2,887) .$ 29,245 $(12,984) 

December 31, AprilZ, 
(Thousands) 1991 1990 1989 1989 
Balance Sheer data: 

Current assets $ 53,611 $ 57,420 $ 60,612 $ 27,734 
Noncurrent assets 57,137 61,043 56,997 54,599 
Total Assets $110,748 $ll8,463 $117,609 $ 82,333 

Current liabilities $ 9,879 $ 33,080 $ 40,649 $ 9,771 
Noncurrent liabilities 16,357 16,916 15,280 13,755 ., Total liabilities $ 26,236 $ 49,996 $ 55,929 $ 23,526 

Net assets $ 8+,512 $ 68,467 $ 61,680 $58,807 
Equity of the Company in net assets of GAF-Htils +1,588 34,003 30,690 29,352 
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• NOTE 

13 
BUSINESS SEGMENT INFORMATION 

Predecessor 
Company Company 

Nine Months first Quarter 
Year Ended Ended Ended 

December 31. December 31, April2, 
(MiUions) 1991 1990 1989 1989 

Net sales: 
Specialty Derivative Chemicals $ 411.4 $ 396.8 $ 272.7 $ 92.2 
Mineral Products 85.4 82.6 60.0 16.6 
Other 29.0 32.3 22.0 6.1 

Net sales $ 525.8 $ 511.7 $ 354.7 $114.9 

Operating income: 
Specialty Derivative Chemicals $ 115.5 $ 108.1 $ 66.9 $ 25.8 
Mineral Products 22.7 20.5 17.3 4.0 
Other 2.3 4.5 5.1 1.2 

Total operating income $ 140.5 $ 133.1 $ 89.3 $ 31.0 

Identifiable assets: 
Specialty Derivative Chemicals $ 899.3 $ 885.9 $ 871.2 $285.9 
Mineral Products 151.8 156.5 161.9 37.6 
Other 23.6 22.1 24.7 26.7 

Total assets $1,074.7 $1,064.5 $1,057.8 $350.2 

Capital expenditures: 
Specialty Derivative Chemicals $ 29.7 $ 30.1 $ 16.9 $ 3.2 

.-- Mineral Products 4.5 4.1 4.2 0.4 

• Other 0.2 1.4 1.8 0.2 

Total $ 34.4 $ 35.6 $ 22.9 $ 3.8 

Depreciation: 
Specialty Derivative Chemicals $ 14.9 $ 14.5 $ 9.2 $ 1.7 
Mineral Products 4.4 4.1 2..7 0.6 
Other 0.4 0.2. 0.1 

Total $ 19.7 $ 18.8 $ 12.0 $ 2.3 
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NOTE 

14 
GEOGRAPHIC INFORMATION 
Results set forth below for foreign operations represent sales 
and operating income of foreign-based subsidiaries. 

(Millions) 

Net sales: 
Domestic operations* 
Europe** 
Other foreign operations . 

Net sales 

Operating income: 
Domestic operations 
Europe"'** 
Other foreign operations 

Operating income 
Interest expense and other, net 

Income before income taxes 

Identifiable assets: 
Domestic operations 
Europe*** 
Other foreign operations 

Total 

Company 

Year Ended 
December 31, 

1991 1990 

$ 278.0 
173.9 
73.9 

$ 525.8 

$ 71.4 
55.2 
13.9 

140.5 
(61.5) 

$ 79.0 

$ 930.'1' 
115.3 
29.0 

$1,074.7 

$ 266.6 
174.2 
70.9 

$ 5i1. 7 

$ 57.0 
58.3 
17.8 

133.1 
(87.8) 

$ 45.3 

$ 928.7 
108.6 
27.2 

$1,064.5 

Nine Months 
Ended 

December 31, 
1989 

$ 192.2 
115.3 
47.2 

$ 354.7 

$ 45.4 
28.2 
15.7 

89.3 
(66.1) 

$ 23.2 

$ 928.4 
102.1 
27.3 

$1,057.8 

Predecessor 
Company 

First Quarter 
Ended 

April2, 
1989 

$ 62.8 
36.5 
15.6 

$114.9 

$ 12.4 
14.3 
4.3 

31.0 
(1.8) 

$ 29.2 

$236.9 
93.6 
19.7 

$350.2 

*Net Sales-Domestic Operations exclude sales by the Cornpany:S domestic subsidiaries to foreign affiliates of$107.9 million for the year 1991, 
$88.8 million in 1990,$62.9 million for the nine months ended December 31, 1989, and $21.7 million for the first quarter ended April2, 1989. 

**Net Sales-Europe exclude sales by the Company's European subsidiaries to domestic and other foreign affiliates of $13.6 million for the year 1991, 
$12.2 million in 1990, $12.9 million for the nine months ended December 31, 1989, and $5.3 million for the first quarter ended Apri12, 1989. 

*"'*Operating lncome-Europe, and Identifiable Assets-Europe include the Company's 50% ownership of GAF-Hiils. 

NOTE 

15 
SUPPLEMENTARY INCOME STATEMENT AND 
BALANCE SHEET INFORMATION 

Company 
Nine Months 

Year Ended Ended 
December 31, December 31, 

(Thousands) 1991 1990 1989 

Maintenance and 
repairs $34,281 $30,839 $22,983 

Rental expense-
Operating 
leases 5,291 3,958 2,669 

Predecessor 
Company 

First Quarter 
Ended 

April2, 
1989 

$5,990 

1,093 

Included in accrued liabilities in the Consolidated Balance 
Sheets as of December 31, 1991 and December 31, 1990 are . 
approximately $6.5 million and $7.5 million, respectively, of 
accrued environmental remediation costs. 

NOTE 

16 
COMMITMENTS AND CONTINGENCIES 
GAF, G-I Holdings, G Industries, and GCC are presently 
dependent upon the earnings and cash flow of their subsidi­
aries (including the Company) in order to satisfy obligations 
as of December 31, 1991 in the amount of $14.3 million 
with respect to preferred dividends; $285.3 million principal 
amount of debentures on which interest is payable in the 
form of additional debentures through March 1994, after 
which interest must be paid in cash, and on which the inter­
est rate was reset to 12.875% in September 1991; and 
approximately $137 million of various other liabilities 
including deferred taxes. 

Asbestos Litigation Against GAP. GAF has advised the 
Company that GAF has been named as a co-defendant in 
approximately 69,000 pending lawsuits involving alleged 
health claims relating to the inhalation of asbestos fiber, hav-
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ing resolved approximately 73,000 other lawsuits involving 
similar claims. GAF has also advised the Company that GAF 
has been named as a co-defendant in approximately 37 pen­
ding lawsuits alleging economic and property damage or 
other injuries in schools or public and private buildings 
caused, in whole or in part, by what is claimed to be the 
present or future need to remove asbestos material from 
those premises. GAF has informed the Company that sub­
stantially all of the liabilities, including expenses incurred by 
GAF to date in the asbestos-related lawsuits, have been paid 
by insurance and that it believes~ based upon its financial 
resources, including insurance, that the continued defense 
and ultimate disposition of such lawsuits will not have a 
material adverse effect on GAFs business or financial condi­
tion. Neither the Company nor the assets or operations of 
the Company or GCC, which was operated as a division of 
GAF prior to July 1986, have been employed in the man· 
ufacture or sale of asbestos products. The Company believes 
that it should have no legal responsibility for damages in 
connection with asbestos-related claims. Nevertheless, the 
Company cannot predict whether any such claims will be 
asserted against it or the outcome of any litigation relating to 
such claims. In addition, should GAF be unable to satisfy 
judgments against it in asbestos-related lawsuits, its judg­
ment creditors might seek to enforce their judgments against 
the assets of GAF, including its indirect holdings of Common 
Stock of the Company, and such enforcement could result in 
a change of control of the Company. 

Legal Proceedings. The Company has certain liabilities under 
New Jersey statutes and regulations relating to the closing of 
its plant in Linden, New jersey (the "Linden Site"). In June 
1989 and june 1990, the Company entered into two Admin­
istrative Consent Orders (the "ACOs") with the New Jersey 
Department of Environmental Protection and Energy 
("NJDEPE") under the New jersey Spill Compensation and 
Control Act, among other New jersey laws, which establish 
deadlines for the Company to (i) comply with surface water 
discharge standards and (ii) develop a remediation plan for 
the Linden Site. Pursuant to the latter ACO, the Company 
. posted letters of credit aggregating $7.5 million to cover the 
anticipated costs of remediation; however, there can be "no 
assurance as to the actual costs that will be incurred in con­
nection with such remediation. 

The Company is a party to a variety of proceedings and 
lawsuits involving environmental matters, including being 
named as defendant, respondent or a potentially responsible 
party, together with other companies, under CERCLA and 
similar state laws, in which recovery is sought for the cost of 

deanup of contaminated waste disposal sites. These proceed­
ings and lawsuits are, foi: the most part, in the early stages 
and, due to the practices of waste disposal haulers and dis­
posal facilities prior to adoption and implementation of the 
environmental laws and regulations, evidence is difficult to 
obtain or evaluate. 

The Company is seeking dismissal of a number of the law­
suits and proceedings on the ground that there appears to be 
no substantial evidence of the Companys responsibility for 
any hazardous waste present at certain of the sites in ques­
tion. At each site, the Company anticipates, although there 
can be no assurance, that liability, if any, will eventually be 
apportioned among the companies found to be responsible 
for the presence of hazardous waste at the site. Based on 
facts presendy available, it is not possible to predict the 
eventual cost to the Company in these matters. In the 
opinion of management, these matters should be resolved 
gradually over a period of years for amounts that in the 
aggregate will not be material to the business or financial 
position of the Company. 

The Company has an agreement with its comprehensive 
general liability insurers to cover, under a reservation of 
rights, the majority of the Company!; liability and expenses 
in connection with these administrative proceedings and law­
suits. Pursuant to the agreement, the insurers pay costs of 
the Company in defending these administrative proceedings 
and lawsuits an~ reimburse the Company for more than a 
majority of its liabilities. Each insurer who is a party to this 
agreement is rated at least "A" by a leading independent 
insurance rating service, as a result of which the Co<npany 
believes that the insurers haVP. the ability to make payments 
pursuant to the agreet1u::nt, although no assurances can be 
given. The Company also believes that the amount of insur­
ance available under the policies p-qrsuant to which the 
expenses and liabilities are being paid will be sufficient to 
cover the Company's expenses and that portion of the Com­
pany's estimated liability agreed to be paid by such insurers. 
In addition, the Company has established a reserve to cover 
costs in connection with these administrative proceedings 
and lawsuits . 

The Company has operating leases for transportation, 
, production and data processing equipment and for various 
buildings. Future minimum lease payments for properties 
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which were held under long-term noncancelable leases as of 
December 31, 1991 were as follows: 

(Thousands) 

1992 
1993 
1994 
1995 
1996 
Later years 
Total minimum payments 

NOTE 

17 
SUBSEQUENT EVENT 

$2,605 
1,844 
1,225 

787 
543 

1,221. 

$8,225 

In March 1992, two domestic subsidiaries of the Company 
(the "Issuers") issued $200 million of 9% Senior Notes (the 
"Notes''), due 1999. The Notes are.guaranteed by the Com­
pany and all of its domestic subsidiaries (the "Subsidiary 
Guarantors"). The net proceeds from the issuance of the 
Notes were used by the Company to repay a portion ofthe 
Intercompany Term Note toG Industries, and by G Indus­
tries to repay a portion of the term loan under the Credit 
Agreement . 

The Notes are general, unsecured obligations of the 
Issuers. Upon issuance of the Notes, the Credit Agreement 
was amended, with the Issuers assuming G Industries' obli­
gations under the Credit Agreement, including the term loan 
and the combined revolving credit/letter of credit facility 
(except for obligations related to letters of credit issued on 
behalf of Building Materials, which are limited to $40 mil-

COMBINED CONDENSED STATEMENTS OF INCOME 

For the Issuers and the Subsidiary Guarantors 

(Millions) 

Net sales 
Costs and expenses: 

Cost of products sold 
Selling, general and administrative 
Goodwill amortization 
Total costs and expenses 

Operating income 
Interest expense 
Equity in income from foreign subsidiaries and 50% owned joint 

·venture 
Other expense, net 
Income before income taxes 
Income taxes 
Net income 

Based upon information presendy available, management 
believes that the capital expenditures necessary in order to 
maintain the Companys compliance with environmental 
laws and regulations will not exceed $5 million for each of 
the next five years. 

lion). In addition, all liens on assets of the Company 
securing the Bank indebtedness were released, with the 
result thatthe remaining Bank indebtedness and the Notes 
rank pari passu. 

As a result of the foregoing; the Company's scheduled 
repayments of long-term debt for the year 1992 have been 
reduced to $25.7 million, and the current portion of long­
term debt as of December 31, 1991 has been adjusted to 
reflect such reduction. 

Presented below is combined condensed financial infor­
mation for the Issuers and the Subsidiary Guarantors, which 
together are interdependent and constitute all of the domes­
tic subsidiaries of the Company. FinanCial information for 
the Company's foreign subsidiaries, including its investment 
in GAF-HUls, is reflected in the following financial informa­
tion on the equity basis· of accounting. 

Predecessor 
Company Company 

Nine Months First Quarter 
Year Ended Ended Ended 

December 31, December 31, · Apri\2, 
1991 1990 1989 1989 

$385.9 $355.4 $255.1 $84.5 

233.0 219.9 157.8 . 58.0 
67.4 64.5 41.7 14.1 
14.1 14.0 10.2 

314.5 298.4 209.7 72.1 
71.4 57.0 45.4 12.4 

(51.2) (83.1) (65.1) (1.9) 

52.4 61.0 36.9 14.9 
(1.1) (4.0) (3.3) (0.2) 

71.5 30.9 13.9 25.2 
(20.6) (0.1) (1.6) (7.0) 

$ 50.9 $ 30.8 $ 12.3 $ 18.2 
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COMBINED CONDENSED BALANCE SHEETS 

For the Issuers and the Subsidiary Guarantors 

(Millions) 

Assets 
Current Assets: . 

Cash and cash equivalents 
Accounts receivable, net 
Inventories 
Other current assets 
Receivable from related panies 

Total Current Assets 
Property, Plant and Equipment, net 
Excess of cost over net assets of businesses acquirecl, net 
Advances and equity in investment in foreign subsidiaries and 50% owned joint venture 
Other assets 

Total Assets 

Liabilities and Stockholders' Equity 
Current Liabilities: 

Short-term debt and current maturities of long-term debt 
Current maturities of Intercompany Term Note 
Accounts payable 
Accrued liabilities 
Income taXes 

Total Current Liabilities 
L<mg-term debt less current maturities 
Intercompany Term Note 
Borrowings under Intercompany Revolving Note 
Deferred income taXes 
Other liabilities 
Stockholders' Equity 

Total Liabilities and Stockholders' Equity 

December 31, -
1991 1990 

$ 0.1 $ 5.0 
28.4 40.0 
54.8 56.2 
10.0 5.6 
6.6 3.4 

99.9 110.2 
331.1 316.9 
488.4 502.4 
116.0 86.8 
11.0 6.5 

$1,046.4 $1,022.8 

$ 0.6 $ 0.5 
18.7 32.5 
27.2 29.1 
32.1 35.8 

1.4 

80.0 97.9 
61.4 61.9 

282.3 567.5 
70.0 62.2 
39.1 33.5 
29.2 44.8 

484.4 155.0 
$1,046.4 $1,022.8 
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COMBINED CONDENSED STATEMENTS OF CASH FLOWS 
For the Issuers and the Subsidiary Guarantors 

Predecessor 
Company Company 

Nine Months First Quarter 
Year Ended Ended Ended 

December 31, December 31, April2, 
(Millions) 1991 1990 1989 1989 

Cash and cash equivalents, beginning of period $ 5.0 $ 5.0 $ $ 7.5 

Cash Flows from Operating Activities: 
Net income 50.9 30.8 12.3 18.2 

Adjustments to reconcile net income to net cash provided by operating 
activities: 

Depreciation 
Goodwill amortization 
Deferred income taXes 
(Increase) decrease in working capital 
Change in advances and equity in investment in foreign 

subsidiaries and 50% owned joint venture 
(Increase) decrease in receivable from related parties 
Other, net 
Net cash provided by operating activities 

Cash Flows from Investing Activities: 
Capital expenditures 
Acquisition of Predecessor Company, net of cash acquired 
Acquisition of Sutton Laboratories, net of cash acquired 
Net cash used in investing activities 

Cash Flows from Financing Activities: 
Proceeds from initial public offering 
Proceeds from debt incurred to acquire Predecessor Parent 

Company 
Increase (decrease) in long-term debt 
Change in cumulative translation adjustment 
Dividends and distributions to GCC 
Capital contribution by GCC 
Other, net 
Net cash provided by (used in) financing activities 
Net change in cash and cash equivalents 
Cash and cash equivalents, end of period 

The advances and equity in investment in foreign subsidi­
aries and 50% owned joint venture and the related equity 
in income from foreign subsidiaries and SO% owned joint 
venture include the results of the wholly owned foreign sub­
sidiaries of the Company and its 50% owned joint venture, 
GAF-Hiils (see Note 12). Profits in inventory on sales to the 
foreign subsidiaries and the joint venture have been elimi­
nated. Operating income includes $30.1 million, $21.7 
million and $14.9 million of profits on sales made to the 

18.5 17.3- 10.9 2.1 
14.1 14.0 10.2 
5.5 5.1 8.1 1.7 

(3.0) (0.3) (20.2) (9.0) 

(29.2) (8.0) (26.4) 5.9 
(3.2) 3.5 (7.3) 3.9 

(12.8) (4.0) 17.4 (0.7) 

40.8 58.4 5.0 22.1 

(32.7) (33. 7) (21.8) (3.8) 
(585.3) 
(32.0) 

(32.7) (33.7) (639.1) (3.8) 

281.3 

611.1 
(291.7) (5.0) 50.8 

(0.2) 11.6 7.4 (2.9) 
(27.7) (31.3) (30.3) (18.2) 
25.3 4.1 

0.1 

(13.0) (24.7) 639.1 (17.0) 

(4.9) 5.0 1.3 

$ 0.1 $ 5.0 $ 5.0 $ 8.8 

foreign subsidiaries and the joint venture for the year 1991, 
the year 1990 and the nine months ended December 31, 
1989, respectively, and, for the Predecessor Company, $5.5 
million for the first quarter ended April 2, 1989. 

Dividends received from these entities aggregated $40.1 
million, $43.0 million and $14.7 million for the year 1991, 
the year 1990 and the nine months ended December 31, 
1989, respectively, and, for the Predecessor Company, 
$.9 million for the first quarter ended April 2, 1989 . 
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To International Specialty Products Inc.: 

We have audited the accompanying consolidated balance 
sheets of International Specialty Products Inc. (a Delaware 
corpor.ation.and.a.wholly-owned subsidiary of GAF Chemi­
cals Corporation) and subsidiaries as of December 31, 1990 
and 1991, and the related consolidated statements of income, 
stockholders' equity and cash flows for the nine-month 
period ended December 31, 1989 and the years ended 
December 31, 1990 and 1991. We have also audited 
the accompanying consolidated statement of income 
and cash flows of International Specialty Products Inc. 
Predecessor Company and subsidiaries for the first quarter 
ended April2, 1989. These financial statements are the 
responsibility of the Company~ management. Our respon­
sibility is to express an opinion on these financial statements 
based on our audits. 

We conducted our audits in accordance with generally 
accepted auditing standards. Those standards require that we 
plan and perform the audit to obtain reasonable assurance 
about whether the financial statements are free of material 
misstatement. An audit includes examining, on a test basis, 
evidence supporting the amounts and disclosures in the 
financial statements. An audit also includes assessing the 

International Specialty Products Inc. 

SUPPLEMENTARY DATA (Unaudited) 

QUARTERLY FINANCIAL DATA (Unaudited) 

accounting principles used and significant estimates made by 
management, as well as evaluating the overall financial state­
ment presentation. We believe that our audits provide a 
reasonable basis for our opinion. 

In our opinion, the financial statements referred to above 
present fairly, in all material respects, the financial position 
of International Specialty Products Inc. and subsidiaries as of 
December 31, 1990 and 1991, and the results of their opera­
tions and their cash flows for the nine-month period ended 
December 31, 1989 and the years ended December 31, 1990 
and 1991, and the results of operations and cash 
flows of International Specialty Products Inc. Predecessor 
Company and subsidiaries for the first quarter ended 
April2, 1989, in conformity with generally accepted 
accounting principles. 

Arthur Andersen & Co. 
Roseland, New jersey 
March 3, 1992 

1991 By Quarter 1990 By Quarter 
(ln millions, except per share amounts) First Second 

Net sales $138.7 $136.2 
Cost of products sold 71.2 67.1 

Gross profit $ 67.5 $ 69.1 

Operating income $ 38.8 $ 40.6 

Income before income taxes $ 20.3 $ 22.7 
Income taxes 7.4 7.9 

Net income $ 12.9 $ 14.8 

Earnings per common share* $ .16 $ .18 

"'In accordance with the provisions of APB Opinion No. 15, 
earnings per share are calculated separately for each quarter 
and the full year. Accordingly, annual earnings per share 
will not necessarily equal the total of the interim periods. 
Earnings per common share for each quarter of 1990 and 
the first and second quarters of 1991 were calculated based 

Third Fourth First Second Third Fourth 

$128.5 $122.4 $134.2 $123.3 $129.2 $125.0 
63.4 66.6 74.1 60.2 70.2 64.6 

$ 65.1 $ 55.8 $ 60.1 $ 63.1 $ 59.0 $ 60.4 

$ 34.7 $ 26.4 $ 33.9 $ 35.8 $ 32.7 $ 30.7 

$ 20.1 $ 15.9 $ 13.2 $ 13.5 $ 12.3 $ 6.3 
7.1 5.7 3.5 3.6 3.5 3.9 

$ 13.0 $ 10.2 $ 9.7 $ 9.9 $ 8.8 $ 2.4 

$ .13 $ .10 $ .12 $ .12 $ .11 $ .03 

on the 80.5 million common shares outstanding prior to 
the initial public offering (see Note 2 of Notes to Consoli­
dated Finandal Statements), while earnings per common 
share for the third and fourth quarters of 1991 were calcu­
lated based on 99.9 million common shares outstanding 
after the initial public offering. 
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~tate ot »du 1ttStl! 
DEPARTMENT OF ENVIRONMENTAL PROTECTION 

DIVISION OF HAZARDOUS WASTE MANAGEMENT 
Michele M. Putnam 

Deputy Director 
Hazardous Waste (!)peratlons 

IN THE MATTER OF 
GAF CHEMICALS CORPORATION 
LINDEN 

John J. Trela, Ph.D., Director 
Lance R. Miller 
Deputy Director 

Responsible Party Remedial Action 

16 JUN 1989 

ADMINISTRATIVE 
CONSENT 

ORDER 

This· Orde-r i:s· iss-ue-d pursuan-t to the authority vested. in the 
Commissioner of the New Jersey Department of Environmental Protection 
(her~inafter .. NJDEP" or the "Department") by N.J. S. A. 13: 1D-l !! seg. and 
the Water Pollution Control Act, N.J.S.A. 58:10A-1 et ~' the Solid 
Waste Management Act , N. J • S • A. 13 : 1 E-1 !! seg • , and the Spill Compensation 
and Control Act, N.J.S.A. 58:10-23.11 !.! seq., and duly delegated to the 
Assistant Director for Responsible Party Cleanups for the Division of 
Hazardous Waste Management pursuant to N.J.S.A. 13:1B-4 • 

FINDINGS 

1. The GAF Chemicals Corporation, an indirect wholly owned subsidiary 
of GAF Corporation, presently owns and operates a chemical manufacturing 
facility located on South Wood Avenue, Block 587, Lots 1 and 2.1, City of 
Linden, Union County, New Jersey (hereinafter "the Site''). Hereinafter, the 
term "GAF" is understood to refer to GAF Chemicals Corporation and its 
predecessors. 

2. Dyestuff and pigment manufacturing began at the Site in 1919. The 
Site has been continuously utili:led as a chemical manufacturing facility 
from 1919 through to the present. Wastes from the Site operations have been 
disposed of both on and off site. On-site waste disposal facilities, which 
are also solid waste management units pursuant to the Resource Conservation 
and Recovery Act (hereinafter "RCRA") and the Ha~ardous and Solid Waste 
Amendments (hereinafter "HSWA"), include, but are not limited to, two 
landfills that are not currently used • a network of unlined topographical 
depressions and channels (hereinafter "the ditch system") used to convey 
waste waters, a waste water treatment facility· (hereinafter .. WWTF"), and a 
former indoor storage area for dr~ed hazardous wastes. GAF asserts that 

I 
not all of the above listed units are solid waste management units for the 
purposes of RCRA. GAF currently conducts operations such as chemical 
manufacturing, warehousing, administration, production, quality control 
laboratories, maintenance, and technical services in eleven buildings 
onsite. In addition, there are si~ inactive buildings at the Site. 

3. GAF has advised the Department that Grasselli Chemicals Company 
began operations in this general area of Linden in 1885, although the 
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portion of the former Grasselli property, which is now owned by GAF, was 
not utili2ed for chemical manufacturing until appro7imately 1919. It became 
Grasselli Dyestuff Company and was subsequently incorporated in 1929 as 
American I.G. Chemical Corporation, which was owned by I.G. 
Farbenindustrie A. G, , a German company. The U.S. company's name was 
changed in 1939 to General Aniline and Film Corporation. In 1942, 98% of 
the company stock was sei:zed by the United States Justice Department as a 
war asset and the facility was operated by the U.S. Government as Alien 
Property Custodian until 1965, when the U.S. Government sold the stock to 
the public in a public offering. On April 24, 1968, General Aniline and 
Film Corporation changed its name to GAF Corporation. ·In 1986, GAF 
Chemicals Corporation was incorporated, and all of the assets of the former 
Chemicals Division of GAF Corporation were transferred to GAF Chemicals 
Corporation. 

4. GAF has advised the Department that the product categories that 
have been manufactured at the Site include surfactants, dyestuffs, pigments, 
indus.t.rial chemi.cals., and me.t.al. sp.e.c.iali.ty prod!.lC..t.s~ rh~ fo-1-low~;ng 8.eneral 
categories of compounds were the primary products manufactured by the 
various operators of the facility during the time frames specified in 
paragraph number 3: 

Production --
1919 
1935 
1940 
1941 

1945 

1955 
1957 
1958 

1962 

1963 

1964 

1965 
1966 
1970 
1975 

1976 

Commence~ Materials Produced 

Dyestuffs 
Igepons (Surfactants) 
Igepals (Surfactants) 
Carbonyl Iron Powders 
(Iron Pentacarbonyl) 
Reppe Chemistry Pilot 
Plant 

Caustic Chlorine 
Ethylene Olride 
Phosphate Ester 
Surfactants 
Agricultural 
Herbicides, Amino Type 
Compounds including 
Amiben 
Low Foamers 
(Surfactants) 
Polyclar (Polyvinyl 
pyrilidone, food grade 
beer clarifier) 
Gantre2 Half Esters 
Gane7. 
Gafquat 755 
Propo7ylations 
(Propylene <hride 
Surfactants} 
Tetrahydrofuran 

2 

Production Ceased 

1974 
Still in production 
Still in production 

Late 1940s 

1957 

1971 
1971 

Still in production 

1977 

Still in production 

1968 

1969 
Still in production 
Still in production 
Still in production 

Still in production 
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cu.rrently, only tetrahydrofuran, surfactants, Gafquat 755 and Ganex are 
manufactured by GAF at the site. 

5. Past chemical manufacturing operations at the Site generated 
numerous solid and liquid wastes including, but not limited to: 

a. Phenol 
b. Arsenic Wastes including arsenic acid 
c. Mercury Compounds (entrained metallic mercury in dilute 

sulfuric acid solution, mercuric sulfate) 
d. Chlorinated hydrocarbon compounds from still residues. 
e. Amiben and other amino type agricultural herbicides 

GAF states that present manufacturing operations at the site generate phenol 
wastes, spent caustic, tetrahydrofuran bottoms and waste water from 
cleaning process equipment. 

These substances were disposed of both offsite and onsite. With 
re·gard to the onSite d'ispos·al, this was accomplished through burial · in 
landfills or through discharge into the ditch system as part of the Site's 
waste water stream described in paragraphs 9, 10 and 11 below. These 
substances are pollutants as defined under the Water Pollution Control Act, 
N.J.S.A. 58:10A-l et ·seq., and the regulations promulgated pursuant 
thereto, N.J.A.C. 7:14A-1 et seqr These substances are hazardous wastes 
and/or hazardous constituents as defined under the Solid Waste Management 
Act, N.J.s.A; 13:1E-l et seq. and the regulations promulgated pursuant 
thereto, N.J.A.C. 7:26·1.1 et seq. These substances are hazardous 
substances as defined under the Spill Compensation and Control Act, 
58:10-23.11 et seq. and tha regulations promulgated pursuant thereto, 
N.J.A.C. 7:1E-1.1 et seq. 

6. GAF has advised that a 10 to 12 acre landfill, sometimes referred 
to as the "Old Landfill", is located in the southwest portion of the 
facility. This landfill was operated from the early 1930s until 1970 by the 
various owners responsible for the facility during this time period as 
specified in paragraph 3. In 1981, GAF submitted a Comprehensive 
Environmental Response, Compensation and Liability Act (hereinafter 
"CERCLA") Section 103(c) Notification of Hazardous Waste Site document, and 
on May 22, 1985, GAF submitted s RCRA and HSWA Solid Waste Management Unit 
Information document, which described the materials disposed in the Old 
Landfill. GAF advised that GAF and the various othe;r owners deposited dry 
and liquid chemical wastes (organics, inorganics, solvents, heavy metals, 
acids), drummed materials, bulk liquids, phenolic oils, laboratory wastes, 
off specification products, still residues, solid wastes and industrial 
trash in :this landfill. GAF alleges that the "Old Landfill" was operated in 
accordance with applicable law at the time of its operation. 

7. In 1975, GAF discovered a floating organic layer on the ground 
water beneath the "Old Landfill". GAF installed four concrete standpipes 
in the "Old Landfill", also in 1975, to recover the organic layer. In 1982, 
GAF sampled the liquid contents in the standpipes and the analysis of 
these samples indicated that the liquid layer contained phenols, mercury and 
chlorinated hydrocarbons • 
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8. A drum landfill, which is located north of the "Old Landfill", was 
operated from July 1970 to June 1973. GAF obtained an NJDEP, Solid Waste 
Administration Registration, Number 20322001, dated July 24, 1970, to 
operate a landfill at the site. The GAF submittals described in paragraph 6 
above indicate that the types pf wastes disposed in this landfill included, 
but were not limited to, those waste types deposited in the "Old Landfill". 
GAF alleges that the material disposed in the drum landfill was primarily 
Amiben process waste and Amiben still bottoms. 

9. The unlined ditch system, the network of unlined topographic 
depressions and channels referred to in paragraph 2 above, has served, and 
continues to serve, to collect and transmit waste water for disposal from 
the various buildings and chemical process areas throughout the Site. The 
waste waters include chemical process water, cooling water, and sanitary 
waste waters. The chemical process waste waters have contained in the past 
the substances listed in paragraph 5. Waste waters exit some buildings via 
drain pipes and floor drains directly to crawl spaces beneath the buildings 
which feed to the unlined ditch system. Some of the buildings have sp~cial 
chemical dttHii.s which. les:d dir·ectly to the ditch system·, rat·her than to 
crawl spaces. 

10. The ditch system also captures surface run~ff, runoff from surface 
spills, and leachate seeping from the landfills described in paragraphs 6 
and 8 above. Although it was not designed or constructed to contain ground 
water, GAF alleges that GAF' s ground water investigations to date indicate 
ground water from a large central area of the facility, contained within the 
uppermost water bearing zone, is captured by the ditch system from which it 
is conveyed to the WWTF. GAF further alleges that· ground water flowing 
from these areas never reaches the site boundary and does not flow off of 
the site. 

11. Prior to 1977, untreated waste water was conveyed by the unlined 
ditch system to discharge points into Piles Creek and the Arthur Kill. 
Immediately prior to the discharge of the waste water into the Arthur Kill, 
lime was added to the waste water for pH adjustment and the surface of the 
waste water was skimmed to remove floating oil. During the conveyance of 
the waste water from the various sources onsite to the treatment and 
discharge points, the untreated waste water tended to accumulate in low 
lying areas in and around the ditch system. Since the low lying areas and 
the ditch system were unlined, infiltration of the waste water occurred. In 
1977, GAF constructed the WWTF and, after that date, the ditch system was 
utilized to convey the.waste water to the WWTF for disposal. 

12. Due . to the fact that the ditch system is unlined, some of the 
waste wa.ter and its contents infiltrate directly into the ground. 
Accordingly, waste waters containing pollutants, hazardous constituents, 
and/or hazardous substances, · such as those listed in paragraph 5, from 
manufacturing processes at GAF were discharged into the waters and onto the 
lands of the State of New Jersey via the unlined ditch system described in 
paragraphs 9, 10, and 11. 

13. GAF manufactured alpha-sulfonated anthraquinones in a building 
known as Building 49 until 1970. Liquid wastes and waste waters from these 
manufacturing operations were discharged from Building 49 into chemical 
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sewers which conveyed them to the ditch system. The building was 
constructed on pilings over fill that may have consisted of coal ash. 
During the conveyance of waste water from Building 49 to the treatment and~ 
discharge points, the untreated waste water tended to accumulate in low 
lying areas in and around the ditch system. Since the low lying areas and 
the ditch system were unlined, infiltration of the waste water occurred .. 
GAF ceased manufacturing operations in Building 49 in 1970 and demolished 
this building in 1973. The liquid wastes and waste water discharged from 
Building 49 contained dilute sulfuric acid residues, mercuric sulfate and 
entrained metallic mercury. 

14 .. Since 1977, GAF has operated the WWTF. The WWTF receives 
chemical process waste water, contact and noncontact cooling water, cooling 
tower and boiler blowdowns, equipment washes, sanitary waste· water, air 
pollution control equipment wastewater and storm runoff from the GAF 
facility. WWTF operations include: coarse screening, oil skimming, 
equalization, preaeration and neutralization,. aeration, clarification, and 
chlorination, when necessary. The effluent is discharged to the Arthur Kill. 

15. GAF filed, pursuant to RCRA, a Part A permit application with the 
EPA . in November 1980 for hazardous waste storage in containers (56,200 
gallons capacity) and in an above ground tank ( 6, 000 gallons capacity) . 

16. On April 5, 1984, the NJDEP, Division of Hazardous Waste 
Management (hereinafter "DHWM") requested submittal of the RCRA Part B 
permit application for the storage activities. Subsequent to this 
submittal, GAF decided to seek reclassification to "generator . only" status 
by reason of its intention to cease storage of containerized hazardous 
wastes. in excess of 90 days, and the exemption of the above ground storage 
tank from regulation under the hazardous waste program pursuant to N.J. A. C. 
7:26-8.2(b). 

17. Consistent with its intention to cease on-~ite storage of 
hazardous wastes in excess of 90 days; GAF submitted a closure plan for the 
co~tainer storage area in Building Number 53 on ·December 6, 1985 and 
submitted a revised partial closure plan on May 5, 1986, which the DHWM 
approved on July 1, 1986. The closure plan required the removal of all 
containerized wastes, decontamination of the floor and walls of the first 
floor, wipe samples of the interior of the first floor after 
decontamination, and . soil sampling beneath and around the building. GAF 
implemented the partial closure plan. Wipe samples were taken and they 
indicated. that the interior of Building 53 had been decontaminated. 

18. Also, on November 17 and 19, 1986, GAF conducted soil sampling 
around Building Number 53 in accordance with the closure plan described in 
paragraph 17 above. The sample analysis results indicated contamination of 
the soil was present. The soil was contaminated with the following 
hazardous wastes, hazardous constituents, hazardous substances, and for 
pollutants: volatile organics, base neutral extractables, cyanide, arsenic 
and various heavy metals. GAF collected six additional soil samples from 
beneath Building Number 53 on April 15, 1987, and on April 26, 1988, five 
other soil samples were collected from an adjacent area where Building 
Number 52 was formerly located. The analysis of these samples indicated 
that the soil beneath and adjacent to Building 53 and the soil beneath 
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Building 52 were contaminated with the following hazardous wastes, hazardous 
constituents, hazardous substances, and/or pollutants: toluene, total 
xylenes, various chlorobenzenes, various phthalates, naphthalene. 
nitrobenzene, and various heavy metals. 

19. At a ·March 18, 1988 meeting between GAF and NJDEP•DHWM, 
representatives from GAF indicated that the soil co~tamination under 
Building Number 53 would be investigated and remediated along with other 
areas of soil contamination at the Site pursuant to one or more actions 
being negotiated with the NJDEP, Division of Water Resources. In view of 
the foregoing, certification of closure of the interior of Building Num~er 
53 (the · decontamination and wipe sampling phases of .the interior) was 
submitted in accordance with the NJDEP approved closure plan on April 8, 
1988. 

20. · ln order to investigate ground water contamination at the Site, 
GAF installed seven monitoring wells at the Site between January 11 and 
January 13, 1983. GAF collected ground water samples from all seven wells 
on January 25, 1983. The samples were analyzed for 104 priority 
pollutants. The following materials were detected in the concentrations 
listed: benzene 584 parts per billion (hereinafter "ppb"), 
chlorobenzene 15,200 ppb, toluene 96 ppb, phenol 5,800 ppb, 
1,2-dichlorobenzene 907 ppb, 1, 3-dichlorobenzene 490 ppb, 
1,4-dichlorobenzene - 497 ppb, naphthalene - 203 ppb, antimony - 330 ppb, 
arsenic - 360 ppb, cyanide - 585 ppb, and total phenolics - 13,600 ppb. 

21. The following substances have been found in soil and ground· water 
samples taken at this site as described in paragraphs 7, 18 and 20. 

Arsenic 
·Benzene 
Chlorobenzene 
Chromium 
Cyanide 
1,2 Dichlorobenzene 
1,4 Dichlorobenzene 
Lead 
Mercury 
Naphthalene 
Nitrobenzene 
Phenol 
Polychlorinated Biphenyl (Arochlor 1260) 
Toluene 

These substances are pollutants as defined under the Water Pollution 
Control Act, N.J.S.A. 58: 10A-1 et seq., and the regulations promulgated 
pursuant thereto, N.J.A.C. 7:14A-1 et seg. These substances are 
hazardous wastes and/or hazardous constituents as defined under the Solid 
Waste Management Act, N.J.S.A. 13:1E-l et seq. and the regulations 
promulgated pursuant thereto, N.J.A.C. 7:26-1.1 et seq. These 
substances are hazardous substances as defined under the Spill Compensation 
and Control Act, 58:10-23.11 et seq. and the regulations promulgated 
pursuant thereto, N.J.A.C. 7:1E-l.l et seq . 
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22. The GAF facility is regulated pursuant to the New Jersey Solid 
Waste Management Act, N.J. S.A. 13: 1E-1 ~ seq., specifically the 
Hazardous Waste Regulations, N.J.A.C. 7:26-1 ~ seq. The GAF facility 
is also regulated pursuant to RCRA and HSWA and is. subject to the corrective 
action requirements contained in Sections 3004(u), 3004(v) and 3008(h) of 
HSWA. The State of New Jersey currently has similar corrective action 
authorities and therefore acts as EPA's contractor (through the FY89 RCRA 

·Subtitle C Grant Agreement) to oversee corrective action activities at the 
GAF facility. In this capacity, all documents submitted pursuant to· this 
ACO may be reviewed by EPA for comments with regard to compliance with HSWA 
requirements. Such comments will be transmitted to GAF by NJDEP as the lead 
agency for these activities .. ·It is the intent of the involved parties to 
satisfy the RCRA/HSWA requirements. 

23. Based on these FINDINGS, the Department alleges that GAF has 
violated the Water Pollution Control Act, N.J.S.A. 58:10A-1 !! ~, 
specifically N.J.S.A. 58: lOA-6, and the regulations promulgated pursuant 
thereto, N.J.A.C. 7: 14A-1 et seq., the Spill Compensation and Control Act, 
58:-10"'23.11 ·et .. ·seq. and· regulations· promulgated pursuant ther-eto, N.J.-A,G. 
7: lE-1.1 et seq., and the Solid Waste Management Act N.J. S.A. 13: lE~l et 
seq.- and regulations promulgated pursuant thereto, N.J.A.C. 7:26-1.1 et 
seq. GAF alleges that it has not violated the. Water Pollution Control Act, 
N.J.S.A. 58:10A-1 et seq.; specifically N.J.S.A. 58:10A·6, and the 
regulations promulgated pursuant thereto, N.J.A.C. 7:14A·l et seq., the 
Spill Compensation and Control Act, 58:10-23.11 et seq. and regulations 
promu18ated pursuant thereto, N.J.A.C. 7: lE-1.1 et seq., and the Solid 
Waste Management _ Act N.J. S. A. 13: lE-1 et seq. and regulations 
promulgated pursuant thereto, N.J.A.C. 7:26·1.1 ~ seq. In order to 
resolve this matter, the Department and GAF agree to enter into this ACO for 
the purpose of investigating and remediating all contamination at or 
emanating from the site. 

24. Pursuant to the requirements of HSWA, the list of Solid Waste 
Management Units identified as continuing release sources at GAF include, 
but are not limited to: the "Old Landfill", the Drum Landfill, the Unlined 
Ditch System, and the Building 53 area. 

25. To determine the nature and extent of the problem presented by the 
discharge of pollutants, hazardous wastes, hazardous constituents and 
hazardous substances both on and off of the site and to develop 
environmentally sound remedial actions, it is necessary to conduct a 
remedial investigation and feasibility study of remedial action alternatives 
(hereinafter "RI/FS"). To correct the problems presented by the discharge, 
it is necessary to implement a remedial action plan. 

26. To resolve this matter without the necessity for litigation, GAF 
has agreed to conduct an RI/FS and to design and implement a remedial action 
alternative to remedy any and all pollution at the site, emanating from the 
site, or which has emanated from the site. · 

ORDER 

NOW THEREFORE IT IS HEREBY ORDERED AND AGREED THAT: 
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A. Reimbursement of Prior Costs and Damages 

27. Within thirty (30) calendar days after the effective date of this 
Administrative Consent Order, GAF shall submit the amount of $31,018 to 
the Department as payment for all costs incurred by the Department to date, 
in connection with the investigation of, and response to, the matters 
described in the FINDINGS hereinabove, including the costs associated with 
the preparation of this Administrative Consent Order. Payment of the above 
amount shall be made by a cashier's or certified check payable to the 
"Treasurer, State of New Jersey" or "Administrator, New Jersey Spill 
Compensation Fund", · as appropriate. Payment shall be submitted to the 
contact listed in paragraph 50. [Section IV., third paragraph] 

II. Remedial Investigation and Cleanup 

A. Remedial Investigation 

28. Within ninety (90) calendar days after the effective date of 
this· Adm'inf·strative Consent Order, GAF s·hall subm-it to the Depa.r.tment a 
detailed draft Remedial Investigation Work Plan (hereinafter the "RI Work 
Plan") in accordance with the scope of work set forth in Appendices A, B 
and c, which are attached hereto and made a part hereof. 

29. Within thirty (30) calendar days after receipt of the 
Department's written comments on the draft RI Work Plan, GAF shall modify 
the draft RI Work Plan to conform to the Department's comments and shall 
submit the modified RI Work Plan to the Department. The determination as to 
whether or not the modified RI Work Plan, as resubmitted, conforms to the 
Department's comments and is otherwise acceptable to the Department shall be 
made solely by the Department in writing. 

30. Upon receipt of the Department's written final approval of the RI 
Work Plan, GAF shall conduct the remedial investigation in accordance with 
the approved RI Work Plan and the schedule therein. 

31. GAF shall submit to the Department a draft Remedial Investigation 
Report (hereinafter "RI Report") in accordance with Appendix A and the RI 
Work Plan and the ·schedule therein. GAF and the Department agree that it is 
their intention to carry out the'· remedial investigation in the most 
expeditious fashion possible and the schedule for the performance of the 
work shall be in conformity with that agreement. Further, GAF and the 
Department agree that, depending upon the level of site investigation 
necessitated by the conditions at the Site, the. performance of such a 
remedial investigation and the preparation of a RI Report may be 
accomplished within 9 to 15 months of the execution of this Administrative 
Consent Order. 

32. If upon review of the draft RI Report the Department determines 
that additional remedial investigation is required, GAF shall conduct 
additional remedial investigation as directed by the Department and submit a 
second draft RI Report. 

33. Within thirty (30) 
Department's written comments 

calendar days after receipt 
on . the draft . or second draft 
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applicable pursuant to the preceding paragraph) RI Report, GAF shall modify 
the draft or second draft RI Report to conform to the Department's comments 
and shall submit the modified RI Report to the Department. The 
determination as to whether or not th~ modified RI Report, as resubmitted, 
conforms with the Department's comments and is otherwise acceptable by the 
Department shall be made solely by the Department in writing. 

B. Feasibility Study 

34. Within thirty (30) calendar days after receipt of the 
Department's written final approval of the RI Report, or as otherwise 
directed by the Department, GAF shall submit to the Department a detailed 
draft Feasibility Study Work Plan (hereinafter, "FS Work Plan") in 
accordance with the scope of work set forth in Appendix D, which is attached 
hereto and made a part hereof. 

35. Within thirty (30) calendar days after receipt of the 
Department's written coll'llllents on the draft FS Work Plan, GAF shall modify 
the cfraft· FS Work P1S:tf to ·e·otfform t·o the Dep·artment' s comment·s and shall 
submit the modified FS Work Plan to the Department. The determination as to 
whether or not the modified FS Work Plan, as resubmitted, conforms to the 

_Department's comments and is otherwise acceptable to the Department shall be 
made solely by the Department in writing. 

36. Upon receipt of the Department's written final approval of the FS 
Work Plan, GAF shall conduct the feasibility study in accordance with the 
approved FS Work Plan and the schedule therein. 

37. GAF shall submit to the Department a draft Feasibility Study 
Report (hereinafter "FS Report") in accordance with Appendix D and the 
approved FS Work Plan and the schedule therein. GAF and the Department 
agree that the preparation of a draft Feasibility Study Report shall be 
accomplished within 6 months of the completion of the RI Report. 

38. Within thirty (30) calendar days after receipt of the 
Department's written comments on the draft FS Report, GAF shall modify the 
draft FS Report to conform to the Department'~ comments and shall submit the 
modified FS Report to the Department. The determination as to whether or 
not the modified FS Report, as resubmitted, conforms to the Department 1 s 
comments and is otherwise acceptable to the Department shall be made solely 
by the Department in writing. 

C. Remedial Action 

39. . In the event that the Department determines that remedial ·action 
is necessary, the Department will make the selection of the remedial action 
alternative based on the criteria set forth in Appendix D, Section I.D. 

40. Within ninety (90) calendar days after receipt of the 
Department 1 s written notification of selection of a remedial action 
alternative, GAF shall submit to the Department a detailed draft Remedial 
Action Plan in accordance with the scope of work set forth in Appendix E, 
which is attached hereto and made. a part hereof. The ninety (90) day period 
shall be extended by the Department should the nature of the select;ed 
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remedial action alternative, in the judgment ·Of the Department, necessitate 
a longer period in order to complete the remedial design work. GAF and the 
Department agree that it is their intention to carry out the remedial action 
in the most expeditious fashion possible. The detailed draft schedule which 
is .to be prepared by GAF for the performance of the remedial action plan 
shall reflect this agreement. 

41. Within thirty (30) calendar days after receipt of the 
Department's written comments on the draft Remedial Action Plan, GAF shall 
modify the draft Remedial Action Plan to conform to the Department's 
comments and shall· submit the modified Remedial Action Plan to the 
Department. The determination as to whether or not the modified Remedial 
Action Plan, as resubmitted, conforms to the Department 1 5 comments and is 
otherwise acceptable to the Department shall be made solely by the 
Department in writing. 

42. Upon receipt of the Department's written final approval of the · 
Remedial Action Plan, GAF shall implement the approved Remedial Action Plan 
in accorda.t:rce ~ith t·he s·ehedule therdn. 

D. Additional Remedial Investigation and Remedial Action 

43. If at any time prior to GAF' 5 receipt of written notice from 
the Department pursuant to paragraph 88 [i.e., the third to last paragraph 
in the ACOJ the Department determines that the criteria set forth in 
Appendix D (Section I.D.) are not being achieved or that additional remedial 
investigation and/or remedial action is required to protect human health or 
the environment, GAF shall conduct such additional activities as directed 
by the Department. 

E. Progress Reports 

44. GAF shall submit to the Department quarterly progress reports; 
the first progress report shall be submitted. on or before the 30th calendar 
day of the month following the first full quarter after the effective date 
of this Administrative Consent Order. Each progress report thereafter shall 
be submitted on or before the 30th calendar day of the month following the 
quarter being reported. Each progress report shall detail the status of 
GAF' s compliance with· this Administrative Consent Order and shall include 
the following: 

a. Identification of site and 
Consent Order; 

reference to this Administrative 

b. .Identify specific requirements of this Administrative Consent 
Order (including the corresponding paragraph number or schedule) 
which were initiated during the reporting period; 

c. Identify specific requirements of this Administrative Consent 
Order (including the corresponding paragraph number or schedule) 
which were initiated in a previous reporting period, which are 
still in progress and which will continue to be carried out during 
the next reporting period; 
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d. Identify specific requirements of this Administrative. Consent 
Order (including the corresponding paragraph number or schedule) 
which were completed during this reporting period; 

e. Identify specific requirements of this Administrative Consent 
Order (including the corresponding paragraph numbers or schedule) 
which should have been completed during the reporting period and 
were not; 

f. An explanation of any non-compliance with any approved work 
plan(s), s·chedule(s) or Remedial Action Plan, and actions taken or 
to be taken to rectify non~compliance; 

g. Identify the specific requirements of this Administrative Consent 
Order (including. the corresponding paragraph number or schedule) 
that will be initiated during the upcoming reporting period. 

III. Permits 

45. GAF shall submit complete applications for and shall timely 
obtain all necessary Federal, State and local permits for activities which 
GAF must perform in order to carry out the obligations of this 
Administrative Consent Order in accordance with the approved time 
schedules. This Administrative Consent Order shall not be construed to be a 
permit or in lieu of a permit for existing or former .activities which 
require permits and it shall not relieve GAF from obtaining and complying 
with all applicable Federal, State and local permits necessary for any 
future activities which GAF must perform in order to carry orit the 
obligations of this Administrative _Consent Order. 

46. With regard to permits required to carry out this Administrative 
Consent Order, within thirty (30) calendar days of receipt of written 
comments concerning any permit application to a Federal, State or local 
agency, or sooner if required by the permitting agency, GAF shall modify 
the permit application to conform to the agency's comments and resubmit the 
permit application to the agency. The determination as to whether or not 
the permit application, as resubmitted, conforms with the agency's comments 
or is otherwise acceptable to the ag~ncy shall be made solely by the agency 
in writing. 

47. This ·Administrative Consent Order shall not preclude the 
Department from requiring that GAF apply for any permit or permit 
modification issued by the Department under the authority of the Water 
Pollution Control Act, N.J.S.A. 58:10A·l et seq., the Solid Waste 
Management Act, N.J.S.A. 13:1E-1 !1 seq., and/or any other statutory 
authority for the matters covered herein. The terms and conditions of any 
such permit or permit modification shall not be preempted by the terms and 
conditions of this Administrative Consent Order even if the terms and 
conditions of any such permit or permit modification are more stringent than 
the terms and conditions of this Administrative Consent Order. GAF reserves 
the right to contest any and all conditions of a permit or permit 
modification pursuant to the substantive rights and procedures established 
in the statutes and regulations which authorize such permits; provided, 
however, that GAF waives its right to contest the conditions of any such 
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permit or permit modification to the extent such conditions are 
substantially consistent with the provisions of this Administrative Consent 
Order; and provided further that the assertion of any such right shall 
neither relieve nor delay GAF' s obligation to timely comply with the 
provisions and approved time schedules of this Administrative Consent Order. 

IV. Proiect Coordination 

48. GAF shall submit to the Department all documents required by this 
Administrative Consent Order, including correspondence relating to force 
majeure issues, by· certified mail, return receipt requested or by hand 
delivery with an acknowledgement of receipt form for the Department's 
signature. The .date that the Department executes the receipt or 
acknowledgement will be the date the Department uses to determine GAF's 
compliance with the requirements of this Administrative Consent Order and 
the applicability of stipulated penalties and any other remedies available 
to the Department. 

49. Within seven (7) calendar days after the effeetive date of this 
Administrative Consent Order, GAF shall submit to the Department the name, 
title, address and telephone number of the individual who shall be the 
GAF' s contact for the Department for all matters concerning this 
Administrative Consent Order. The individual identified in the following 
paragraph shall be the Department's contact for the GAF for all matters 
concerning this Administrative Consent Order . 

SO. GAF shall submit five (5) copies of all documents required by 
this Administrative Order, unless otherwise directed by the Department, to: 

Melinda Dower, Chief 
Bureau of Federal Case Management 
NJ Department of Environmental Protection 
Division of Hazardous Waste Management 
401 East State Street, CN028 
Trenton, NJ 08625 

Sl. GAF shall verbally notify the contact person listed above at 
least 14 days prior to the initiation of any field activities, and GAF shall 
insure that written confirmation of that notification is received by the 
Department at least 7 days prior to the initiation of such activities. 

V. Financial Requirements 

52. GAF shall obtain and deliver to the Department financial 
assurances in the form of irrevocable letters of credit in the amounts and 
in the manner set forth herein. GAF shall also establish an irrevocable 
standby trust fund in the manner set forth herein. GAF hereby agrees that 
any failure to comply or· to timely comply with any of the obligations set 
forth in this Paragraph 52 shall subject it to the special stipulated 
penalties herein. 

A. IRREVOCABLE LETTERS OF CREDIT 
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1. Time for and Amount of Letters of Credit: 
of credit · totalling SEVEN MILLION FIVE HUNDRED 
{$7 ,500, 000. 00) shall be established at the times and 
forth below: 

Irrevocable letters 
THOUSAND DOLLARS 

in the amounts set 

a. Within thirty (30) calendar days after the effective date of this 
Administrative Consent Order, GAF shall submit to the Department an 
irrevocable letter of credit in the amount of TWO MILLION DOLLARS 
($2,000,000.00). 

b. Within one· hundred twenty (120) calendar days after the effective 
date of this Administrative Consent Order, GAF shall submit to the 
Department another irrevocable letter of credit in the amount of TWO MILLION 
FIVE HUNDRED THOUSAND DOLLARS ($2,500,000.00). 

c. On or before March 31, 1990, GAF shall submit to the Department 
another irrevocable letter of credit in the amount of THREE MILLION DOLLARS 
($3,000,000.00). 

2. Form of Letters of Credit: Each of the foregoing irrevocable 
letters of credit shall meet the following requirements: 

a. Each shall be identical to the wording specified in Appendix F, 
which is attached hereto and made a part hereof; 

b. Each shall be issued by a New Jersey State or Federally chartered 
bank, savings bank, or savings and loan association, which has its principal 
office in New Je~sey, unless otherwise approved by the Department; and 

c. Each shall be accompanied by a letter from GAF referring to the 
Letter of Credit by number, issuing institution and date a.nd providing the 
following information: the name and address of the facility and/or site 
which is the subject of the Administrative Consent Order and the amount of 
funds securing GAF' s performance of all its obligations under the 
Administrative Consent Order. 

B. IRREVOCABLE STANDBY TRUST AGREEMENT 

1. Titne for and Amount of Irrevocable Standby Trust: GAF shall 
establish an irrevocable standby trust fund within thirty (30) calendar days 
after the effective date. of this Administrative Consent Order, with an 
initial deposit of ONE THOUSAND DOLLARS ($1,000.00). 

·2. Form of Irre\Tocable Standby Trust: The irrevocable trust fund 
agreement.shall meet the following requirements: 

a. Is identical to the wording specified in Appendix G which is 
attached hereto and made a part hereof; 

b. The irrevocable standby trust fund shall be the depository for all 
funds paid pursuant to a draft by the Department against the letter of 
credit, provided 'that the Department may, at its sole option, elect to have 
funds associated with special stipulated penalties paid directly to the 
Department; 
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c. The trustee shall be an entity which has the authority to act as a 
trustee and whose trust operations are regulated and examined by a Federal 
or New Jersey agency; 

d. Is accompanied by an executed certification of acknowledgment that 
is identical to the wording specified in Appendix H. 

C. SPECIAL STIPULATED PENALTIES & ACCELERATOR CLAUSE 

1. Amount of Special Stipulated Penalties: As an exception to 
Paragraph 59, GAF agrees that it shall pay the special stipulated penalties 
set forth herein for any failure to comply or to timely comply with any of 
its obligations as set forth anywhere in this Paragraph 52. Each obligation 
which is not complied with or which is not timely complied with shall be 
considered a separate violation and each such violation shall be subject to 
daily, special stipulated penalties in accordance with the following rate 
schedule: 

Calendar Days 
After Due Date 

1-30 
31-over 

Special 
Stipulated Penalties 

$25,000 per calendar day 
$50,000 per calendar day 

Special stipulated penalties shal~ continue to accrue with respect to each 
violation until such time as GAF shall cure each such failure by GAF to 
comply with any of its obligations as set forth in this Paragraph 52. 

2. Accelerator Clause: Upon the passage of· the thirtieth (30th) 
cumulative day of any failure to comply or to timely comply, whether such 
cumulative period arises out of one or several violations and whether such 
cumulative per~od is continuous or not, all of GAF' s obligations pursuant 
to this Paragraph 52 shall become immediately due including, but not limited 
to, GAF' s obligation to submit to the Department an irrevocable letter of 
credit in the amount of SEVEN MILLION FIVE HUNDRED THOUSAND DOLLARS 
($7,500,000.00). Any failure to timely comply with this accelerator clause 
shall also be subject to special stipulated pen~lties. 

3. Time and Terms of Pavment: The Department may at . any time 
require the.payment of such special stipulated penalties as may have accrued 
to that date, without regard as to whet~er GAF may have cured its failure to 
comply with its obligation(s) by that date. Further, special stipulated 
penalties shall continue to accrue until such time as the violation is cured. 

At the sole discretion of the Department, the Department may either directly 
withdraw any speciB.l stipulated penalties which are due from the letter of 
credit, or may notify GAF to tender payment of such penalties in the form of 
a certified check payable to the "Treasurer, State of New Jersey" within 
twenty-one (21) calendar days. In the latter event, special stipulated 
penalties shall apply to any failure to tender the certified check within 
the twenty-one (21) day period. 

4. Duty to Supplement Letter of Credit: Should the amount of any 
of the several letters of credit at any time fall below the applicable 
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amount specified in Subparagraph A. herein, whether by reason for the 
Department's withdrawal of special stipulated penalties or otherwise, then 
GAF shall within ten (10) calendar days of such an eventuality submit to the 
Department another irrevocable letter of credit which satisfies the 
applicable amount specified in Subparagraph A and all other requirements of 
this Paragraph 52 and the Administrative Consent Order. 

5. Special Terms: Notwithstanding any other provision in this 
Administrative Consent Order which may be to the contrary, GAF shall have no 
right to any notice or any opportunity to cure any failure to timely comply 
with any obligation other than that which is specifically provided to GAF in 
this Paragraph 52. Further, it is specifically agreed and understood that 
GAF's obligations herein are purely financial in nature and that any delay 
shall not be excusable by reason of the occurrence of any cause which is 
or may be beyond the control of GAF, except that any delay caused as a 
result of action or inaction by the Department shall be subject to the 
normal Force Majeure provisions of this Administrative Consent Order. 

6. The proviSions of this Subparagraph C shall no longer apply once 
GAF has posted letters ·of credit totalling SEVEN MILLION FIVE HUNDRED 
THOUSAND DOLLARS ($7,500,000.00) and has paid any special stipulated 
penalties which have arisen pursuant·to this Subparagraph C. 

53. GAF shall establish and maintain the standby trust fund until 
terminated by the written agreement of the Department, the trustee and GAF, 
or of the trustee and the Department if GAF ceases to exist. GAF shall 
maintain the letter of credit or performance bond until the Department 
prt>vides written notification to GAF that the financial assurance is no 
longer required for compliance with this Administrative Consent Order. In 
the event that the Department determines that GAF has failed to perform any 
of its obligations under this Administrative Consent Order, the Department 
may proceed to have the financial assurance deposited into the standby 
trust; provided, however, that before the Department draws on the letter of 
credit or makes a claim against the performance bond, the Department shall 
notify GAF in writing of the obligation(s) which it bas .not performed, and 
GAF shall have a reasonable time, not to exceed thirty (30) calendar days, 
unless extended in writing by the Department, to perform such 
obligation( s). In the event the Department draws down on GAF' s letter of 
credit, GAF reserves whatever rights ·l.t may have, if any, to challenge the 
Department's action; provided that GAF agrees that it shall not seek to 
interfere with nor delay the performance of any work with regard to the Site 
whether by the Department or by others. 

54. At any time, GAF may apply to the Department to substitute other 
financial. assurances in a form, manner and amount acceptable to the 
Department. 

B. Proiect Cost Review 

55. Beginning three hundred sixty~five (365) calendar days after the 
effective date of this Administrative Consent Order and annually thereafter 
on that same calendar day, GAF shall submit to the Department a detailed 
review of all costs required for GAF's compliance with, this 
Administrative Consent Order. This cost review ·shall include a detailed 
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summary of all monies spent to date pursuant to this Administrative Consent 
Order, the estimated cost of all future expenditures required to comply with 
this Administrative Consent Order (including any operation and maintenance 
costs), and the reason for any changes from the previous cost review 
submitted by GAF. 

56. At any time after GAF submits the first cost review pursuant to 
the preceding paragraph, GAF may request the Department's approval to 
reduce the amount of the financial assurance to reflect the remaining costs 
of performing its obligations under this Administrative Consent Order. If 
the Department grants written approval of the request, GAF may amend the 
amount of the then existing letter of credit or performance bond. 

57. If the estimated cost of meeting GAF's obligations in this 
Administrative Consent Order at any time increases to an amount greater than 
the financial assurance, GAF shall, within fourteen (14) calendar days 
after receipt of written notice of the Department's determination, increase 
the amount of the then existing letter of credit or performance bond so that 
it is equal to the estimated cost as determined by 'the Department. GAF. 
shall provide the amended financial assurance to the Department within seven 
calendar days (7) after it has been obtained. 

C. Oversight Cost Reimbursement 

58. Within thirty (30) calendar days after receipt from the Department 
of an itemized accounting of all cos.ts incurred in connection with its 
oversight functions of this Administrative Consent Order for a fiscal year, 
or any part thereof, GAF shall submit to the Department a cashier 1 s or 
certified 'check payable to the "Treasurer, State of New Jersey" for the full 
amoun~ of the Department's oversight costs. 

D. Stipulated Penalties 

59. Upon a demand made by the Department, GAF shall pay stipulated 
penalties to the Department for its failure to comply with any of the 
deadlines or schedules required by this Administrative · Consent Order 
including those established and approve~ by the Department in writing 
pursuant to this Administrative Consent Order. Each deadline or schedule 
not complied with shall be considered a separate violation. Payment of 
stipulated ptmalties shall be made according to the following schedule, 
unless the Department has modified the compliance date pursuant to the 
force majeure provisions her.einbelow: 

Calendar Days After Due Date 

1 - 7 
8 - 14' 
15 - 21 
22 - 28 
29 - over 

Stipulated Penalties 

$ 
$ 
$ 

500 per calendar 
2,000 per calendar 
3,000 per calendar 

day 
day 
day 

$ 5,000 per calendar day 
$10,000 per calendar day 

60. Any such penalty shall be due and payable twenty-one (21) calendar 
. days following receipt of a written demand by the Department. Payment of 
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stipulated penalties shall be made by a cashier's or certified check payable 
to the·nTreasurer, State of New Jersey". 

VI. Force Maieure 

61. If any event as specified in the following paragraph occurs which 
GAF believes will or may cause delay in the compliance with any provision 
of this Administrative Consent Order, GAF shall notify the Department in 
writing within seven (7) calendar days of the delay or anticipated delay, as 
appropriate, referencing this paragraph and describing the anticipated 
length of the delay; the precise cause or causes of the delay, any measures 
taken or to be taken to minimize the delay, and the time required to take 
any such measures to minimize the delay. GAF shall take all necessary 
action to prevent or minimize any such delay. 

62. If the Department finds that: (a) GAF has complied with the 
notice requirements of the preceding paragraph, (b) GAF has taken all 
nece.ssary action to prevent or minimize the delay, and; (c) that any delay 
or anticipated delay has been or will be caused by fire, flood, riot, strike 
or other circumstances beyond the control of GAF, the Department shall 
extend the time for performance hereunder for a period no longer than the 
delay resulting from such circumstances. If the Department determines that 
either GAF has not complied with the notice requirements of the preceding 
paragraph, or the event causing the delay is not beyond the control of GAF, 
failure to comply with the provisions of this Administrative Consent Order 
shall constitute a breach of the requirements of this Administrative Consent 
Order. The burden of. proving that any delay is caused by circumstances 
beyond the control of GAF and the length of any such delay attributable to· 
those circumstances shall rest with GAF. Increases in the cost or expenses 
incurred by GAF in fulfilling the requirements of this Administrative 
Consent Order shall not be a basis for an extension of time. Delay in an 
interim requirement shall not automatically justify or excuse delay in the 
attainllient of subsequent requirements. Force Ma ieure shall not include 
nonattainment of the goals, standards, guidelines and requirements set forth 
in the appendicies attached hereto. 

VII. Reservation of Rights 

63. If GAF fails to pay stipulated penalties pursuant to paragraph 
60, the Department may institute civil proceedings to collect such 
penalties or assess civil administrative penalties for the violations of 
this Administrative Consent Order; the Department may also bring an action 
in New Jersey Superior Court pursuant to N.J.S.A. SS:lOA-10 to enforce the 
provisions of this Administrative Consent Order. 

64. GAF's payment of stipulated penalties pursuant to this 
Administrative Consent Order shall not preclude the Department from electing 
to pursue any injunctive relief to enforce the terms of this Administrative 
Consent Order. 

65. The Department reserves the right to unilaterally terminate this 
Administrative Consent Order in the event that the Department gives GAF 
notice that GAF has violated a term of this Administrative Consent Order and 
GAF does not promptly remedy such violation. . 
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66. Nothiilg in this Administrative Consent Order shall preclude the 

Department from seeking civil or civil administrative penalties against GAF. 

67. This Administrative Consent Order shall not be construed to affect • 

or waive the claims of federal or State natural resource trustees against 

any party for damages for injury to, destruction of, or loss of natural 

resources. Further, this Administrative Consent Order shall not be 

construed to affect or waive any claims, rights or causes of action which 

the State of New Jersey or the Department may have or acquire against GAF by 

reason of the assertion of a claim against the State of New Jersey or the 

Department by a third party. . · 

68. The Department reserves the right to require GAF to take or 

arrange for the taking of, any and all additional measures should the 

Department determine that such actions are necessary to protect human health 

or the environment. Nothing in this Administrative Consent Order shall 

constitute a waiver of any statutory right of the Department to require GAF 

to undertake such additional measures should the Department determine that 

such measures are necessary. GAF' s rdusal to undertake such additional 

measures as may be beyond the scope of this Administrative Consent Order 

shall not be a violation of this Administrative Consent Order. 

VIII. General Provisions 

69. This Admiilistrative Consent Order shall be binding on GAF, its 

principals, directors, officers, agents, successors, assignees and any 

trustee in bankruptcy or receiver appointed pursuant to a proceeding in law 

or equ'ity. 

70. GAF 
Administrative 
standards. 

shall perform all work conducted pursuant to this 

Consent Order in accordance with prevailing professional 

71. In accordance with N.J.S.A. 45:8-45, all plans or specifications 

involving professional engineering, submitted pursuant to this 

Administrative Consent Order, shall be submitted affixed with the seal of a 

professional engineer and any plan involving land surveying submitted 

pursuant to this Administrative Consent Order shall be submitted affixed 

with the seal of a land surveyor licensed pursuant to the provisions of 

N.J.S.A. 45:8·1 et seq. 

72. GAF shall conform all actions pursuant to this Administrative 

Consent Order with all applicable Federal, State, and local laws and 

regulations. GAF shall be responsible for obtaining all necessary permits, 

licenses . and other authorizations required to comply with this 

Administrative Consent Order. 

73. All appendices referenced in this Administrative Consent Order, as 

well as all reports, work plans and documents required under the terms of 

this Administrative Consent Order are, upon approval by the Department, 

incorporated into this Administrative Consent Order by reference and made a 

part hereof. 
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74. Each field activity to be conducted pursuant to this 
Administrative Consent Order shall be coordinated by an onsite 
professional(s) with eXJ)erience relative to the particular activity being 
conducted at the site each day, such as experience in the area of 
hydrogeology, geology, environmental controls, risk analysis, health and 
safety or soils. 

15. Upon the receipt ·of a written request from the Department~ GAF 
shall submit to the Department all data and information concerning pollution 
at and/or emanating from the site, or which has emanated from tlie site, 
including raw sampling and monitor data, whether or not such data and 
information was developed pursuant to this Administrative Consent Order. 

76. GAF shall make available to the Department all technical records 
and contractual documents maintained or created by GAF or its agents in 
connection with this Administrative Consent Order. 

77. GAF shall preserve, during the pendency of this Administrative 
Consent Ord'er and for a m'iliimuin of six (6) years after its termination, all 
data, records and documents in their possession or in the possession of 
their divisions, employees, agents, accountants, contractors, or atto;rneys 
which relate in any way to the implementation of work under this 
Administrative Consent Order, despite any document retention policy to the 
contrary. After this six year period, GAF shall notify the Department 
within thirty (30) calendar days prior to the destruction of any such 
documents. If the Department requests in writing that some or all of the 
documents be preserved for a longer time period, GAF shall comply with that 
request. Upon receipt of a written request by the Department, the GAF. 
shall submit to the Department all non-privileged records or copies of any 
such records. 

78. No obligations imposed by this Administrative Consent Order (with 
the exception of paragraph(s) 58 and 59 [i.e., first stipulated penalty 
number and administrative oversight paragraph] are intended to constitute a 
debt, claim, penalty or other civil action which should be limited or 
discharged in a bankruptcy proceeding. All obligations imposed by thiS 
Administrative Consent Order shall constitute continuing regulatory 
obligations imposed pursuant to the police powers of the State of New Jersey 

'intended to protect human health or the environment. 

79. In addition to the Department's statutory and regulatory rights to 
enter and inspect, GAF shall allow the Department and its authorized 
representatives access to the site at all times for the purpose of 
monitoring GAF' s compliance with this Administrative Consent Order and/or 
to perfor~ any remedial activities GAF fails to perform as required by this 
Administrative Consent Order. GAF shall have the right to monitor the 
activities of the Department and its representatives and GAF agrees that it 
shall not interfere with such activities. The Department agrees that it 
shall observe the same personal safety equipment requirements as are 
applicable to GAF' s employees, and GAF agrees ·to make available to the 
Department such equipment. 

80. GAF shall not construe any informal advice, guidance, 
suggestions, or comments by the Department, or by persons acting on behalf ,, 
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of the Department, as relieving GAF of its obligation to obtain written 
approvals as required herein, unless the Department specifically relieves 
GAF of such obligations, in writing in accordance with the following 
paragraph. 

81. No modification or waiver of this Administrative Consent Order 
shall be valid except by written amendment to this Administrative Consent 
Order duly executed by GAF and the Department. 

82. GAF hereby consents to and agrees to comply with this 
Administrative Consefit Order which shall be fully enforceable as an Order in 
the New Jersey Superior Court upon the filing of a summary action for 
compliance pursuant to N.J.S.A. 13:1D•l et ~, the Water Pollution 
Control Act, N.J.S.A. 58: lOA-1 et seq. and/or the Solid Waste Management 
Act, N.J.S.A. 13:1£-1 et seq. 

83. In the event that the Department determines that a public meeting 
concerning the cleanup of the site is necessary at any time, GAF shall 
ensure that the GAF' s appropriate representative is· prepared, available, 
and participates in such a meeting upon notification from the Department of 
the date time and place of such meeting. GAF' s representative shall not 
be required at any such meeting to answer questions on matters which are 
beyond the scope of this Administrative Consent Order, provided that GAF's 
representative shall state the reason for its refusal to ·answer the question 
at the public meeting. 

84. GAF waives its rights to an administrative hearing concerning the 
entry of this Administrative Consent Order pursuant to N.J.S.A. 52:14B-1 et 
seq. and N.J.S.A .. 58:10A-1 et seq. 

85. GAF agrees not to contest the authority or jurisdiction of the 
Department to issue this Administrative Consent Order; GAF further agrees 
not to contest the terms or conditions of this Administrative Consent Order, 
except as to interpretation or application of such terms and conditions in 
any action brought by the Department to ·enforce the provisions of this 
Administrative Consent Order. Provided, however, GAF expressly reserves the 
right, entirely at its own risk, not to comply with any direction or 
decision of the Department, and to defend itself in any action brought to 
enforce such direction or decision which GAF believes is arbitrary, 
capricious or unreasonable. It is understood that the rights herein are 
available to GAF only in an enforcement proceeding brought by the Department 
and not otherwise. In any such enforcement proceedings, GAF shall have the 
burden of proof to establish that any direction or decision of the 
Department was arbitrary, capricious or unreasonable. 

In the event that the Department prevails in any such enforcement 
action, GAF shall be liable for any stipulated penalties which accrued 
during the period 9f non·compliance. In addition and upon the request of 
the Department, GAF agrees to implement such measures as may be directed by 
the Department to accelerate the rate of the work so as to overcome the 
delay arising out of GAF's refusal to comply with the direction or 
decision of the Department. Should GAF prevail in any such enforcement 
proceeding initiated by the Department, the Department agrees to refund any 

20 



• 

• 

stipulated penalties paid by . GAF for the alleged violation which 
precipitated the initiation of the enforcement action. 

Similarly, in the event that GAF prevails in any prQceeding in which it 
is alleged that the Department acted arbitrarily, capriciously or 
unreasonably in exercising its right under Paragraph 53 to draw on the 
letter of credit, the Department agrees to refund, to the account of the 
letter of credit, the funds so drawn relative to that contested enforcement 
action. This provision shell not be construed to provide for reimbursement 
of the account of the letter of credit for monies drawn down for any 
activity other than· that which is the subject of the contested enforcement 
proceeding in which GAF prevails, nor shall it be construed to require that 
the Department refund such portion of the funds as may have been expended in 
a manner that was not arbitrary, capricious or unreasonable. 

GAF agrees that it shall not seek to interfere with nor delay the 
performance of any work with regard to the Site whether by the Department or 
by others and whether such work is disputed pursuant to this paragraph or 
not. Should the Department, in the exercise of its sole discretion, request 
that GAF proceed with any work which is not in dispute pursuant to the terms 
of this paragraph, GAF agrees that it shall timely comply with any such 
request. 

This paragraph shall not be construed as a limitation upon any other 
right or remedy that the Department inay have in seeking redress for GAF' s 
refusal to comply with any direction or decision of the Department . 

86. GAF agrees that this Administrative Consent Order obligates GAF to 
consent to and to modify its draft and final reports to conform with the 
Department's comments. GAF may express its disagreement with such comments 
if it so desires, provided that any such expression shall not be construed 
to· be any limitation, impairment or condition upon GAF's obligations 
hereunder; 

87. It is the mutual intention of GAF and the Department that the 
investigatory and cleanup requirements of this Administrative Consent Order 
shall be in conformity with and shall satisfy the applicable requirements of 
the statutes and regulations which form the basis for this Administrative 
Cc;msent Order, i.e., the Water Pollution Control Act, N.J.S.A. 58:10A-1 et 
seq.; the Solid Waste Management Act, N.J.S.A. 13:1E-1 et seq.; and 
the Spill Compensation and Control Act, N.J.S.A. 58:10-23.11 et seq. 
Where the requirements conflict, the more stringent requirement shall 
apply. In no event shall this provision be construed as a limitation, 
impairment or waiver of the statutory or regulatory rights of the Department 
including but not limited to those reserved by Paragraph 68 or otherwise. 

88. Except with regard to proceedings to enforce this Administrative 
Consent Order, in entering this Administrative Consent Order, GAF neither 
admits nor denies the findings made by the Department herein, nor does GAF 
admit any violations of law or any liability Under any of the cited 
statutory authorities or otherwise. 

89. Should the provisions of the Environmental Cleanup Responsibility 
Act ("ECRA"), N.J.S.A. 13:1K·6 et seq. become applicable to the Site at 
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any time. GAF shall comply with any and all ECRA requirements, including but 
not limited to substantive, procedural, administrative and environmental 
requirements; however it is the mutual intention of GAF and the Department 
that the investigatory ; and cleanup requirements of this Administrative 
Consent Order shall be in conformity with the environmental requirements of 
ECRA ,.With respect to soil and ground water contamination addressed pursuant 
to this Administrative Consent Order. Should the environmental requirements 
of ECRA conflict with any other applicable requirements, the more stringent 
requirements shall apply. In no event shall this provision be construed as 
a limitation, impairment or waiver of the statutory or regulatory rights and 
requirements of the Department pursuant to ECRA. 

90. GAF shall provide a copy of this Administrative Consent Order to 
each contractor retained to perform the work required by this Administrative 
Consent Order and shall condition all contracts and subcontracts entered for 
the performance of such work upon compliance with the terms and conditions 
of this Administrative Consent ·order. GAF shall be responsible to the 
Department for ensuring that their c·ontra:ctors and subc-ontr-act·ors perform 
th~ work herein in accordance with this Administrative Consent Order. 

·91. GAF shall give written notice of this Administrative Consent 
Order to any successor in interest within 90 calendar days pdor to transfer 
of ownership of GAF' s facilities which are the subject of this 
Administrative r.onsent Order, and shall · simultaneously verify to ·the 
Department that such notice has been given. This requirement shall be in 
addition to any other statutory or regulatory requirements arising from the 
transfer of owership of GAF's facilities. 

92. The requiretnents of this Administrative Consent Order shall be 
deemed satisfied upon the receipt by GAF of written notice from the 
Department that GAF has demonstrated, to the satisfaction of the 
Department, that the obligations imposed by this Administrative Consent 
Order have been completed by GAF • 
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93. GAF shall submit to the Department, along with the el!'ecuted 
original Administrative Consent Order, the appropriate documentary evidence 
(such as a corporate resolution, see Appendb H for an example) that the 
signatory for GAF has the authority to bind GAF to the terms of this 
Administrative Consent Order, 

94. This Adnlinistrative Consent Order shall become effective upon the 
e~ecution by the Department. 

Date: June 16, 1989 

Management 

7 

By: GAF CHEMICALS CORPORATION ---
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CERTIFICATE 

The undersigned, the duly elected and acting Assistant Secretary 
of GAF Chemic:als Corporation, a Delaware co_rporation, does certify as 
follows: 

Samuel J. Heyman, Heinn F. Tomfohrde, Salvatore 
c. Bellini and Irving Kagan are duly elected, 
qualified and acting officers of GAF Chemicals 
Corporation.in the capacities set forth opposite 
their respective names and the signatures set 
opposite their respective names are their true 
and genuine signatures. 

Samuel J. Heyman 

Heinn F. Tomfohrde 

Irving Kagan 

Salvatore c. Bellini 

Chairman 

President 

senior Vice Preside 
General counsel and 
Secretary 

Vice President and 
Controller 

IN WITNESS WHEREOF, I have hereunto 
seal of GAF Chemicals Corporation this 

I, Deborah D. Lawson , Assistant Secretary of GAF Chemicals 
corporation, do hereby certify that Stephen A. Block is the duly 
elected, qualified and acting Assistant Secretary of GAF Chemicals 
corporation and that the signature appearing above opposite his name 
is his genuine signature. 

IN WITNESS WHEREOF, I have hereunto signed my name this 16th day of 
June , 19 89. 

~~~~J-:W;-
Deborah D. Lawson 
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May 10, 1989 

Hr. Anthony ten Break 
CAF Chemical• Corporation 
1360 Alp• Jtoad 
Wayne, NJ 07470 

!CKE~m.DER. INC. 

1!: GAF Linden Pl•nt Admini•trative Con••nt Ordar 

Deu Tony: 

- ..... r '':! -

I· 

. : 

A• .we ditcutted, I am hereby providina example• of aeveral advantaaeou• 
11pect1 of tha GAF Linden tite which could be ueed in neaotiationa with NJDEP 
regardin& the amount of financial a11urance required. 

2. 

The aite already poa1e1t11 a waatew•t•r treatment plant which it pre1ently 
prcvidina treatment for approximately 70 percent of the aroundwatar on the 
lite.· Conuquantly, a aroundwater-buecl remedial attion plan for the •it• 
would not have to include de1i1n and conatruction of a aeparate 
aroundwata~traatment plant. 

6 IP~ ; , ~.t-· 

0 

The 1 plant liat within a major aroundwater di•charae area of the Bruntwick 
formation aquifer. At a re1ult, wideapread aroundwater contamination from 
the 1it1 i~ all but impo1aible. Therefore, the coat of aquifer ( reatoration efforu would be lower than at many tite1 .c,~~ \...~ t~~ ........... :.~~t 

3. The Brun1wick fol'mation aquifer beneath the 1itt and throuchout much· of 
the Arthur Kill area contdna brackilh water. Thh fact, in combination 

I 
t:ith the tite'a location in a major aroundwater dhchara• area, dictatu 
that the aite doe• not poee a ritk to sroundwater-baeed water auppliea. 
~ . !here are other minor upecta o£ the lite which could benaficially affect 

cleanup coatt but are probably not worth mentionins. l.iltina a number of 
minor positive upecta of the lite would likely undermine the :l.mporunce of 
the above thr11 item• and &ive the imprenion that we're "ar&~pin& for 
atrawa". 

Give me a call at the office if you_ have any quution• re1ardin& the above 
items. 

Very truly youra, 

ECKENFELDER INC. (formerly AWAn~ Ifteorporated) 

~~.,~~ 
Robert D. Mutch, Jr., P.H,,, P.!., 
Executive Vice President 

/ca 

:c: ' .... 
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GAF CHEMICALS CORPORATION 
136; Alps Road Wayne NJ 074170·3688 2016283000 

Mr. Ueil Jiarle 
case :Manager 

RECEIVED 
MAY 1?, 1~89 

A. J. TEN BRAAK 

Div. of Bazardcus waste Management 
Dept. of Envh'a1menta1 P1'0tectica 
401 E. state st. I 5th Floor I Qf 028 
1Tentanl H1 08625-0028 

Dear Mr. Jiarle: 

May 12, 1989 

As ag:eeCl .1n earlier cx:xnversaticlns with Mr. Al'lt.hclW ten Braak of GAP 1 I em enclcsin;J a ccpy of GAP O'ISII:fcals <=poratian1s appU.catian to the New Jerset Sitin; Qmni ssian seeld.rq approval of cur I..oinSen site far the canstructian an::l operation of a high t:emperatme CX'III1Ietdal incinerator. 

Shculd ycu have any questions ar need JIIO%e infomatian, please CXIIltact me. 

ED:s.: Books 36/36A 

cc: A. ten Braak 
File 

An cq11.11 opportunoty cmploym 

Sincerely, 

~~ 
Associate Director -
~ 
201-628-3504 

·---··: 
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KIMMELMAN, WOLFF' & SAMSON 

COUNStLLORS AT LAW 
280 CORPORATE CENTER 

5 BECKER FARM ROAD 

ROSELAND, NEW '-'ERSEY 0~068 

VIA TELBCOPY 

May 12, 1989 

OaffT M LAC'MMAif• 
DAVID .J •CJCM• 
IIOIC•T I NoU 
ODfNIS e11100•• 
_,.N•IM TO" 
N -•N£Dotii£T 
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Mr. Neil Jiorle' 
Case t·1anager 

ce: w.lhu.hlbers 
l-. Po. 5t.uJA.. ~ Division of Hazardous 

Waste Management 
Department of 

Environn1ental Protection 
401 East State Street 5th Floor 
CN 028 
Trenton, New Jer~ey 08625~0028 

ke: GAF Ch~~~cals Corporation 

Dear Mr. Jiorle: 

In considering the appropriate amount of financial assurance in the Administrative Consent Order for the remediatior1 of GAF Chemical Corporation's Linden site presently under negotiation, we would like to provide examples of several advantageous aspects of the Linden site which the Department should consider: 

1. The site already possesses a wastewater treatment plant whic~ is presently providing treatment for approximately 70 percent of the ground water in the upper saturated zone on the site. Consequently,. a ground water remedial action plan for the site would not ~ave to include design and construction of a separate ground water treatment facility. 

2. The GAF plant site lies within a major ground water dischar~e area of the Brunswick formation aquifer. As a result, widespread ground water contamination from the site is all but impossible. Therefore, the cost of aquifer restoration ef!orts, if any are required, would be lower than at many other sites. 
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3. The arunswick formation aquifer beneath the 
site an4 throughout much of the Arthur Kill area contains 
brackish water. This fact, in combination with the site's 
location in a major ground water dischar9e area, shows 
that the site does not pose a risk to ground water based 
water supplies. 

As mentioned above, approximately 70 percent 
of the ground water on the site is captured and treated 
by the existin9 wastewater treatment plant. As indicated 
on figure l::-6 of the Application for Site Designation, 
~ltc Assessment Heport, which was submitted to the Hazardous 
\'laste Facilities Siting Commission, the 30 percent not 
being captured at present is on the western portion of 
the proper~y nearest to the New Jersey Turnpike and is 
far removed from present or past operating or disposal 
facilities. 

In our estimation, removal of contamination point 
sources will not be required. The reason for this is that 
the "dump site" is on the highest area of the entire 140 
acre site. This "dump" was used primarily for ordinary 
~rash dumping. Secondly. tho dr11m 'andf!!l area is not 
expected to have ent 1~ums left sult6bl~ for re~OVAl. 
I~ is, therefore, expected that capture and treatment uf 
ground water is the best and most advantageous manner of 
rcr.:ccliation. 

Our estima~ed costs, including a provision for 
operation and maintenance costs to maintain the treatment 
facility just for ground water treatment, are betw~en $2.0 
and $3.5 mi J.lion. The net present value for operating 
and maintenance is estimated to be $550,000. 

As indicated to you, for present surfactant 
operations, the installation of a tertiary treatment facility 
will tako place in order to continue to meet the NJPDES-DSW 
permit bioassay requirements. 

~ ~-------------·-- ___ c ____ ------------ ----·- ----- --------- -- ------------ --- ------· ·-·------·--------- ·--•--~-~--
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Mr. Neil Jiorle 
Page 3 
May 12, 1989 

We will attempt to provide the additional financial 
information you requested in the next day or two. Please 
advise if any further information is required. Please 
also call to confirm our rneetinq on May 18, 1999 at 10:00 
1\.~1. 

Very truly yours, 

Q - ~·fl . . ......... ~ ""~ 
DENNIS M. TOF 

Df.1T/jah 
ce: Howaru En9, Csq. 

Mr. Anthony J. ten Braak 

-·~------ -~- -- --- ------ ~-- ----- ----- -- --- ·--------------- ·- ------------- --
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-- ~UC'P. 
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October 26, 1989 
6338 

Mr. James Bridgewater 
New Jersey Depart~~nt of Environmental Protection Bureau of Hazardous Waste Engineering 
33 Arctic Parkway 
CN 028 
Trenton, New Jersey 08625 

RE: GAF - Linden Site 
Proposed Hazardous Waste Incinerator 

Dear Mr. Bridgewater: 

As discussed at the meeting of October 16, 1989 concerning the above-referenced facility, the purpose of this correspondence is to outline available 100-year Hood elevation information for the Arthur Kill and to define elevation data to be used in the design of flood controls. 
By way of background, the GAF Linden facility is located along the Arthur Kill, approximately 3.5 miles south of Newark Bay and approximately nine miles north of Raritan Bay. The Arthur Kill is tidal and all of the available flood elevation data are based upon tidal stillwater elevations for the area. 
The 100-yenr flood elevation data for the Arthur Kill in the site vicinity are presented in three Flood Insurance Studies prepared by the· Federal Emergency Management Agency, as follows: 

• City of Linden, Union County, New Jersey, May ~976. 

• City of Elizabeth, Union. county, New Jersey, November 1, 1985. 
• City of New York, Bronx, Queens, New York, Kings and Richmond Counties, New York, May 16, 1983 . 

1200 t.bcArrhur lluule''31tl 
Mala\\Uh, Nc:W}t'rse)' 07430 

l01.'1:.!9JJHI)(} 
E\X .''II ~J'I'l'iiH 
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Mr. James-Bridgewater 
Page 2 
October 26, 1989 

Flood ·elev.ation data from these studies, for the 100-year event, in the site 
vicinity-may be summarized as follows: 

Location 

At Victory Boulevard 
approximately o~e mile 
south of the·site 

At Confluence with 
Eliza~eth River, 
approximately three miles 
north of the site 

Approximately four miles 
So~th of Goethals Brldge, 
approximately 1.5 miles 
south of. the site 

Reach of Arthur Kill 
adjaten~ to ·City of Linden 

Elevation 

8.6 feet 

8.3 feet 

8.6 feet 

11.5 fec,=!t 

Source 

City of New York 

City of Elizabeth 

City of Elizabeth' 

City _of Linden 

A review of the above data indicates consistency of the data between the 
Elizabeth and New York studies but a difference from the Linden study. The 
Linden study, performed in ·1976, present.ed detailed hydrologic and hydraulic 

. analyses for fluvial flooding (i.e. non-:tidal). However, actual methods of 
analyses for tidal flooding along the Arthur Kill are not presented in the 
study. The st~dy deals with tidal flooding solely through reference to a 
figure of total tide versus frequency. .The source or deri~ation of the tide 
data are not provided. ln addition, . the Linden study references benchmarks 
and a· datum establi'shed in 1928 for the Cii:y ·of. Linden and it is unclear how 
this datum may relate to the ·National Geodetic Vertical Datum of 1929 used in· 
later studies, as discussed below. 

By contrast, the study for the Ci~y of New York presents a detailed 
descr~ption of methods of analyses for the determination. of tidal flood 
elevations. In particular, this study used mathema~ical modeling and waterway 
geometry to generate synthetic storm surges. The modeling was then calibrated 
and verified against three hurricanes and 13· h~storical n~rtheaster$. 
Furtheri observed his~orical data were usea to deyelop storm surge 
distributions. Statistical analyses were then applied to define stillwater 
(tidal). elevations at specific recurrence interval~. The methods of analyse~ 
were developed for the New York State Department of· Environmental Conservation 

.and were documented in this flood insurance study • 

NJDEP0000109 
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Mr .. Ja~es Bridgewater 
PaRe 3· 
October 26, 1989 

The City of Elizabeth study (borders Linden to the North) adopted. the data 
generated from the New York City study for the Arthur Kill. No additional 
analyses were performed. Also, data for the New. York City and· Elizabeth 
studies are based upon the National· Geodetic Vertical Datum of 1929. There 
is, , therefore, no uncertainty as to the elevatic:m reference for these flood 
studies and the associated -flood data. · 

Given the above, the more accurate, thoroughly analyzed,· and recent 100-year 
flood elevation data are those embodied in the City of Elizabeth and City of 
New York studies. GAF plans to use these data. -in the design of flood controls 
far tne· proposed facili.ty. More particula-rly, for insurance purposes·; the 
flood elevations are rounded and elevation n.ine feet (NGVD) is that typically 
referenc~d out of the above-noted Jlood insurance studies •. GAF plans to use 
this elevation of nine feet for design. 

- ' t I 

We would appreciate your review of and concurrence on tht! above selection of a 
100-year flood elevation so that a common basis for design is established. We 
have attached copies of the three referenced floo~ insurance studies for your 
use. 

Thank you for your assistance in this matter. 

Sincerely, 

ECKENFELDER INC. 

52> c.Jr ctJt-r:th$4.. ~·. 
Gary J. DiPippo, P.E~ 
Direct·or, ·.Waste Management 

/cp 

Attachments 

cc: Anthony ten Braak 
Perry Russo 
Dennis Toft 
R. Scott Groshn'r 
Roman Luzecky ../ 
Richard Gimello 

NJDEP0000110 
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l.O INTRODUCTION 

1.1 Purpose of Study 

r.r::t: r:n.:.=::)\:~~;·: c:. = :.~~i.~-= ~, .... :- -... ·. . . . .... -.. ::.: . .. .. .. .. . 

gate t;he · existen~e a~d ·;~v~~i ty·-~f- fl~~d.: haza~ds -i~ 
~ ~~;··· 

City of-Linden, Union County, New Jersey, and to aid 

in the administration of the· Flood Insuranc·e Act of 

1968' and the Flood Disaster Protection Act of 1973. 

Initial use of this information will be to convert Linden 

to the regular program of flood insurance by the Federal 

Insurance Administration •. Further use of the information 

will be made by local and regional planners.in their 

efforts to promote sound land use and flood plain devel­

opment. 

1.2 Coordination. 

1.3 

Coordination for this study inc1uded discussions with 

the City Engineer.and members of his staff to discuss 

this report and any proposed development and drainage 

plans for the immediate future. · 

A final coordination· meeting with the community was· held 

on_June 24, 1975. 

Au~orization and Financing 

This Flood Insurance Study was conducted by the New York 

District, U~ S. Army Corps of Engineers, at the request 

of the Federal Insurance. Administration, u. s. Depart­

ment of Housing and Urban Development. The source of 

authority for the stuC.y is the Na-;ional Flood Insurance 

·Act of 1968, as amended. Authority and financing are 

contained in Inter Agency Agreemen1; l~o. IAA-?.-19-7 4, 

Project Order Nos. 17, 18, and 23. . . 

2.0 AREA STUDIED 

2.1 Scope of Study 

The City of Linden is located in Union County, New Jersey, 

about 16 miles southwest of the Battery, New .York City. 

This study is confined to the corporate ·limits of the . 

City of Linden, New Jersey. Four wat~rways (Morses Creek, 

·Peach Orchard Brook, West Brook, and Kings Creek) and the 

Arthur Kill-Rahway River tidal flood plain were studied 

in detail for this-report. These waterways account for 

all fluvial and tida!"' flooding within the city. The area 

of s~udy is shown on the Vicinity r\ap (Figure 1) • 

NJDEP0000114 
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2.2 Community Description 

Linden is a suburban industrial community with ·commercial 

development. It has an area of eleven square miles, and 

lies in the Rahway River Basin at the confluence of the 

Rahway River and the Arthur Kill. The rise in ground 

.:;:..c·.•:.t.i..::-~ :.: <;=:::!'..!~.!. ==~~ the :::a=:'il":"!s .:..:: t"hl? ~==t ;;.lc:-:o 

the Arthur Kill to the hills in the west, approaching -

80 feet in elevation •. In 1971, Linden had a population 

of 41,40·9. There were 13,599 dwelling units, of which 

7,158 were one-family houses. The 19iO market valuation 

of these'honies is $172,599,750. The average value of a 

residence-is about $.26,000. 

Peach Orchard Brook has a drainage area.of 3.47 square 

miles. Pe.ach Orchard Brook's length from the dam to . 

the upstream limits of its drainage aJ;"ea is 4.0 miles, 

of which approximately two miles is-within the City of 

Linden. The total fall for Peach Orchard Brook from 

Chandler Avenue to the reservoir is about 22.8 feet. 

This is an average of 11.4 feet per mile. _The stream· 

flattens ·out at several places, in particular between 

Hussa Avenue- and Essex Avenue and upstream of Pennsyl­

vani·a Railroad. In its upper rea.ch, Peach Orchard Brook 

flows for approximately one-half mile through a built-

up residential area. Downstream of Linden Avenue Bridge,. 

·Peach Orchard· Brook flows throuoh·old·reservoirs whose. 

dams have either deteriorated or have been removed, 

~nt;.il. it joins West: -Brook a.t the Exxo:l reservoir. 
. . 

West Brook has a drainage are~ of 5.9 squa~e miles. The 

length of West Brook from the reservoir dam to th'e up­

stream limits of its drainage area is 7.4 miles, of which 

two and ~~=ee-fourths miles are. within the City of 

Linden. From the city limit a:t; St.·· Geo:ges Ave:.ue to 

Winans Avenue, or approximately two miles, West Brook 

has .. as avel;'age ·channe-l bottom slope· of 11.5 feet per 

mile, or an average slope of 0.22 percent. In its upper 

reach, West Brook flows ~hrough a beavily built-up 

residential area. From Winans Avenue to Clinton Avenue, 

West Brook has. been widened to an SO foot channel with 

a relat-ively flat bottom. Below Clinton Avenue., West 

·Brook is flat, e.mptying through a marshland into the 

E~xon reservoir wher.e it joins Peach Orchard Brqok. 

Kinqs Creek has a drainaqe area o·f 1.1 $.quare miles .• · It 

originates at a pip~d sto.rrn system discharging just below 

the, Pennsylvania Railroad. Starting at Route l, the 

creek flows in a piped storm system; and no channel 

exists for a distance of approximately 900 feet. h~en 

the piped system cannot handle the flow, the waters to_p 

- 3 



• 

• 
3.0 

• 

2. 3' 

·Route 1·_a_nd flow in adjacent streets in a varying sheet 
flow pattern at a depth of about one foot. 

. . .. 

. Horses Creek· becins at· the confluence of Peach· Orchard 
.. Brook and. West Brook at the Exxon reservoir I and flows 
~estei-1.., fc~ -e~nrcxirnatelv t,.,o r:iles to its mouth at th'? 
Art:hur Kill. its t:.Ot:al. a~'ainage ·a.rea is il. 2 . square: 

-miles. The'entire length of Morses Creek runs through 
·the Exxon Oil Refinery. • · 

Principal Flood Problems 

The city is subject_to both tidai·and fluvial flooding, 
al.though . tidal., wave. veloc·ities_ are dampened by the-~ 
meanders 'of-- the stream. channels. This. tidal influence 
is less severe than the fluvial flooding along these 
waterways. The city is _subject to fluvie.l· f·loo~ing :· 
along Peach Orchard Broc;:>k,, West_ Brook, _and Kings Creek. 

---:---:·•.,-.... ··.. .. .. ... - . . ~ •. 

2.4- ~lood Pro~ection Measures 

Flood control measures in the study area have consisted 
of channel· improvements and r~~oval of ~estrictions. 
West Broo)!: was widened and· realigned between Cl.inton and 
Winans Avenues and new bridges constructed at these , 
locations, thus lowering fluvial flood elevations in this. 
area and reducing upstream backwater effects. In addi-

·tion, an extensive piped- storm relief system was_ con­
structed in the areas to the east of West Brook, providing 
good interior dra~nage in the project area, and reducing 
the frequency of flooding along West Brook. A feasibi~ity 
study.of flood control improvements along Peach Orchard 
Brook. is -under· preparation by the New Yo.rk District, 
u. s. Army corps of E~g~~eers. 

ENGINEERING ~~THODS 

For streams studied in detail in the Citv· of Linden, standard 
hydrologic and hydraulic study methods were used'to determine 
the flood hazard data required for this study, Floods having 
recurrence· intervals of 10-,. so-, 100.-, and 500-years have 
been·selected as having special sign~ficance· for the land 
use a."ld flood insurance aoolications of the Flood- Insurance 
Program. · The analyses report~d here reflect current condi­
t~ons in the watersheds· of the st::eams• 

3 .1 Hydrologic ~alyses '··. 
:..·· 

Hydrologic analyses-were carried· out:to establish the 
peak discharge-frequency relationships for floods of 

- . -

4 

. . 



• 

4·. 0 

• 

3.2 

the selected .recurrence inter~als for each stream 
studied in detail in th~ city. 

Hydrologic analyses for this Flood Insurance Study were 

prepared by the· New York District, U. S. Army Corps of 

Engineer's, using the log-Pearson Type III analysis on 

!.:~~~ i..:l:~·::.:....:.-~1:~· :.: . .:;::i!~.r,· t.=~·~~~ ~~.1~1~ :-.. ::· .. ·-~.r ~t. ~:-::!i, .. 

New Jersey~ and transferring this information to the 

study area via areal comparisons· (Reference 9). Dis­

charge-Drainage Area Cur.ves were prepared from this 

data. and are included in this report in Figures 2 and ·3. 

A Total Tide-Frequency Curve was prepared for Arthur. 

Ki 11 and Rahway River, as can be seen in Figure 4 .. 

Hydraulic ~~alyses 

·Analyses of the hydraulic characteristi.cs of streams 

in the community are carried out to-provide estimates of 

the ··elevations of floods of the selected recurrence 

intervals. along eacl:l stream studied· in detai.l. 

water-surface profile's, reaches, and flooded areas were 

determined by using the U. s. Army Corps of Engineers 

·computer 'program HEC-2 "Water-Surface Profiles" in · 

conjunction with 'field surveys and field inspections by 

hydraulic engineers (Reference 2). Water-surface 

·profiles are shown on Plates OlP to pSP, Exhibit 1. 

FLOOD PLA"IN MANAGEMENT APPLICATIONS 
. . 

A prime purpose of the National Flood Insurance Program is to 

encourage state and l~cal governments to adopt sound flood 

plain management programs. Each Flood Insurance Study, there­

fore, includes a flood boundary and floodway map desiczned to 

assist communities in developing flood plain management 

measures th~t will provide the best. use of their flood plain 

lands. 

4.1 Flood Boun~aries 

In order to provide a nationa.l standard without regional 

discrimination, the 100-year flood has been adopted by 

the Federal Insurance Administration as the base.flood 

for purposes of flood·plain rnanagement.rneasures. The 

500.-ye'ar flood is employed to indicate addi 't:,ional areas 

of flood risk ~n the community. 

For each stream studied in detail, the boundaries of the 

100-year and the 500-year flood have been delinea'ted · 

using the flood elevations determined at each cross · 

-· 
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section; between cross sections, the· undaries were 
interpolated usirig topographic maps at a scale of. 
1:24,000, with a contour interval of ten feet (Refer­
ence 8). 

•. 
Although flood boundaries are normally shown on fl6od 
~:"J~Ir:'l'i~ry :;~~: .• in t'r.~:- :::-~·J1·::. ..· .... ·. · ···,·~:) \li~:·Jr 

ance zones have been used to indica~e tne flood bounda­
ries. On these m~ps, the.lOO-yejr flood boundary coin~ 
cides with the boundary of the areas of special flood 
nazards (.Zones AO, A3, AS, A6, A7, and All); and the 
s.oo-year flood boundary coincid·es with· the boundary of 
areas of moderate flood hazards (Zone B). In cases 
where· the jreas of special flood hazards (Zones AO, ·A3, 

··As, A6, A7, and All) are not bord!;!red by areas of 
mode.rate flood· hazards (Zone B), the ·100-year and 
500-year flood .boundaries coi~ciae. · 

Small areas within the flood bound~ries may lie above 
the .. flo"od elevations, and therefore, not be subject to. 
flooding; owing t'o limitai;ions of the map scale, such 
areas are not shown. · 

Floodway 

No floodways have pee~ computed for the. City of Linden 
in this. report.' There are f.loodways·, however, in the· 

· original Flood Insurance Study; but New Jersey has now 
changed its criteria ~n the limitation. of f·lood height 
increase from 1. 0 foot to 0. 2· foot. 'A Type 16 study 
is currently underway and an addendum to this report -
will be published containing the new floodway data as 
soon as the study is complete. · 

5.0 INSU~~CE AP?t:C~T~ON 

In order to establish actuarial insurance rates, the Federal 
Insurance Administration has developed a process to transform 
the data from.the engineering study into flood insurance 
criteria. This process includes the determination of reaches, 
Flood HazardF"actors, and flood insurance zone designations 
for each flooding source affecting Linden. 

5.1 Reach Determinations 

Reaches are defined as lengths of·waterccurses having 
relatively the same flood hazard, based on the average 

.. 

9 

NJDEP0000120 



• 

5.2 

.weighted difference· in water-surface elevations between 
the 10- and 100-year floo~s. This difference did not 
have·a variation greater than that indicated in the 
following table for.-more than 20 perce·nt of the reach . 

: ... ~:·: :: .. t. ~ :;· :..· =-= .::·~:: !::;·=~ :!c ~ ... ·.;e;~ =--o: 

10- and 100-year Floods 

Less than 2 feet 
2 to 7 feet 

Variation 

0.5 foot 
1. 0 foot. 

Twelve reaches. meeting the above criteria were required 
for the flooding sources of Li~den. These included one 
on Morses Creek, from its junctiQn with Arthur Kill 
going 10,000 feet upstream into the Exxon Reservoir; 

·two on Peach Orchard Brook, from its mouth at the Exxon 
Reservoir going 9,000 feet upstream t~·the corporate 
limitsf three on West B~ook, from its mouth at the 

. Exxon Reservoir going 14,000 feet ~pstrearn to st. Georges 
Avenue; three on Kings Cr~ek, from its junction·with the 
Rahway. River going. 8, 000· feet upstream to the begini:ling 
of the piped storm system, including a "sheet flow ·reach 
on Kirigs Creek. Arthur Kill and the Rahway R~ver, each 
with one reach, are subject to tidal flooding, although 
the wave veloeities are attenuated by the channels.· 

Flood Hazard Factors 
. ' . . 
The Flood Hazard Factor (FHF) is the Federal Insurance 
A~inistration device used to· correlate flood informa­
tion with insurance rate tables. Correlations between 
property. damage from floods and their FBF are used to. 
set actua=ial insurance p::::-emiu."ll rate tables based on 
FHFs from OOS to 200. · 

The FHF for·a·reacb is the average weighte~ difference 
between. the 10- and. lOO~year flood water-surface eleva­
tion.s expressed to the nearest on~-half foot, . and shown 
a~ a three-digit code. For example, if the difference 
between water-surface elevations of the 10-year and 
100-year floods is 0. 7 foot, the FHF is· 005; if the 
difference is l. 4 f.eet, the -Fh""F is. 015; if the difference 
is· 5,. 0 feet, the FHF is 050. When tbe aifference ·between 
the 10-year and 100-year water~surface elevations is . 
greater than 10. 0 feet, ·accuracy .for the FHF is to th.e 
nearest foQt. · 

I 

5. 3 Floc~ Insura.nc·e Zones 

After the determina-tion of reaches ·and their respective 
Flood Hazard Factors, the entire City of Linden was· 

10 
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. ·-·.·· .. ; -:::·:·;+~'fit~~~l':f:~--~:~·- .,. di.vided. int:C.,·, zones';·:--o;;;.ch hilving a specific flood poten-tial or hazard;:; Each zone was assigned one of the following flood insurance zone designations: 
zone AO: 

Zones A3,. 
A7i 

Zone-B: 

Zone C: 

AS, A6, 
.All: 

Spe'cial flood hazard areas inun­··::.7·~-~. ~: .. · ~·.:.~.: i·~···:~;::· r-:~::-:.-;. ·,·~···: . 
~nallow flood depths and/or un­predictable flow paths, i.e., sheet ~loodinc;~ 

Special flOod hazard areas inun­dated by the 100-year flood, with. base flood eleva_tions determined and· zone designations assigned according to the Flood Hazard Factor. 

Area between Zones AO, A3, ,AS, A6 1 A7, All, and the limits of the 500-year flood. 

Area not subject to flooding by the 500-year flood. 
Table 1,_ "Flood Insurance zone Data In s'Ulrimarizes the flood elevation differences, Flood Hazard Factors, flood insurance zones, and bas~ flood elevations for each f_l_ood~nq sourc~ in the community·. 

5.4 Flood I~surance Rate Map-Description 
The Flood Insurance Rate Map for Linden is, for insur­ance purposes, L~e net result of the Flood Insurance Study. This is the official map on w!:.ic:!l the ::'ede=al Insurance Administration has delin_eated the flo-od insu:­ance zones and base flood elevation lines. Base flood elevation lines show the locations of the expected . whore-foot water-surface elevations of the base (100-year) flood. These maps a_re developed· in accordance with the ·latest flood insurance map preparation guidelines pub-- lished by the Federal Insurance Administration. 

6·. 0 ; OTHER STUDIES 
... ' 

\ The results produced by this· study did not conflict with other av~ilable data-·or criteria • 

..... ·-..... ··: ·:~·· .. ,• ;, 

. . ::. .-. . · ..... ll .. ... ............ . . .. .... ·: .JI, .· . ... _ .... . 
':'. -~ · ... : . :' 

·:·· ~~t~&~~il~ii: NJDEP0000122 



z 
~ 
trl ., 
c::> 
c::>. 
0 
0 ..... 
. N 
w 

• • ---------------------....-----·-·-···"'·.---·- • 

-

.I ... 
. '. ELEVATION DIFFERENCE' 

BETWEEN 1.0% UQO.VEAR) FLOOD AND 

J i FLOODI':"G SOURCE PANELI1 
.. 

ZONE BASE FI.OOD 
;J FHF ELEVf,JIONJ 

~~ 2" 0.2% 
I • 

.. 
C10-YRJ C&O-VRJ 1600-YRI .. . 

i ... . 
:·wEST BROOK .. 

I REACH 1 03,04 ·2.& -0.9 +3.6 025 A& VARIES· ~f:E MAP 

REACtl2 . 03 ·5,7 ·2.2 +2.0 055 AU VARIES • :iL:~ MAP .. REACU3 03 ·2.9 -· -1.2 i3.6- I 030 AB VARIES ·Sf:E MAP 

; . .. I 

KINGS CREEK 
REACU 1 OS ~2.7 .,,, . +3 .• '7 026 ·, 

. 
AS . ·vARIES· S~E MAP 

REACI.I2 05 SBEET FLOW AREA AO I FT. Dl:hH 

REACH3 05 ·I.& 

ARTtiUR KILL4 
REACit 1 04,00 ·2.9 

n·MIW~Y RIVER4 

f REACH I 05,06 ·2.9 
·' .-

MORSES CREEK 
REACH 1 . 04 ·2.8 

PEACH ORCtiARD 
'BROOK 

REACH I 04 ·1;7 

REACH2 01, 02, 03,04 ·3.-1 

~FLOOD INSURANCE RATE MAP PANEL 
•WEIOtiTED AVERAGE 
JnoUNDEO TO MEAnEST FOOT . ' 

4noAL WAVE VELOCITIES ATTENUATED BY STREAM CHANNELS, 

ZONE VI SHOWN AS AI IN TEXT AND ON MAPS. 

DEPARTMENT OF IIOUSINO AftD URBAN DEVELOPMENT 

ftdll'allmunnct. AdmlnlnnUon 

CITY OF LINDEN, NJ 
(UHIOH CD.] 

-0.6 

·1.3 

·1.3 

·1.2 

·0.8 
·1.3 

APPR:•X. 
+2.4 016 A3 VARIES· SEE MAP 

+4.0 030 A8 , .. .. 
~ 

.. 
i4.0 030 A& 

. 
1'2 ~' 

+4.0 030 AB 1:' 

; . . 
M.O 015 A3 VARIES· ·;r:E MAP 

+3.7 035 A7 VARIES· rt:E MAP 
-

! -. 

. FLOOD INSURANCE ZONE DATA 

WEST BROOK, KINGSCR~EK, ARTHUR KILL, RAHWAY RI','ER, 

MORSES CREEK, PEACH ORCHARD BROOK 



• 
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8.0 

. 
LOC;.l"lON OF DATA 

All ~ydrologic and hydraulic dat4 prepared for this study, 
including preliminary floodway computations_, will be retained 
by the New York District, U. S .,, Army Corps· of Engineers, for 
~~-..• -_n'.·.-~.r.:~~-o_.,_•_! ~l.·.1~ ··~~~~ -. - -· :. ~ ... -.. ~. 
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4. ______ : _____ , New York District, Preliminary Flood Plain 
!nformation·Report Data 7. City of Linden and 
.Borough of Carteret, New .Jersey. · 

S. Stree:t Z.1aps o.f the City of Linden,. dated October 1962. 

6. ------------, New York pistrict,. Survey Se·ctions • 

7. Topographic Maps prepared for the.City of Linden by 
James· B. Fuertes, dated 19 2 8. ~-

8. o. s. Geological Survey 7-1/2-minute series Qu~dranqles; 
Perth Amboy, New York -·New Jersey, Arthur Kill 
New York -New Jersey, Rose~le, New Jersey, Eliza­
beth, New Jer~ey - New York, photorevi$ed 1970. 

9 •. Water Resources Council, Bulletin No. 15, "A Uniform 
Technique for Dete:mining Flood-Flow Frequencies", 
.DecembeJ;, 19 6 7 •·. 
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INTRODUCTION 

1.1 Purpose of Study 

FLOOD INSURANCE STUDY­

CITY OF NEW YORK, NEW YORK 

This Flood Insurance Study investigates the existence and severity of 

flood hazards in the City of New York~ New York, which includes Bronx, 

Kin-gs, N~w York, Queens and Richmond Counties, and aids in the 

administration of the National Flood Insurance Act of 1968 and the Flood 

Disaster Protection Act of 1973. This study will be used to convert the 

City of New York to the regular proqram of· flood insurance by the Federal 

Emergenc~-Management Agency (FEMA). Local and regional planners will use 

this_ study in the~r efforts to promote sound flood plain management. 

In some states or communities, flood plain management criteria or 

regulations may exist that are more restrictive or comprehensive than 

those on which these federally-supported studies are based. These 

criteria take precedence over the minimum federal criteria for purposes 

of regulating development in the flood plain, as set forth in the Code of 

Federal Regulations at 44- CFR, 60.3. In such cases, however, it· shall be 

understood that the state (or other-jurisdictional agency) shall be able 

to explain.these requirements and criteria. 

Authority and Acknowledgements 

The source o: au~!':.oritj' :or -:::.:.s :-:.:. :.-::. ::-.s1:=.a::ee ~~',;O;' is ";.~e ~a":.ional 

Flood.Insurance Act of 1968 and ~~e Flood Disaster Protection Act of 

1973. 

This study was prepared by the New York State Department of Environmental 

Conservation for the Federal Emergency Management Agen9y, under Contract 

No. H-4784. The hydrologic and hydraulic anaiyses for this study were 

conducted by camp, Dresser and McKee, Inc., under subcontract to the New 

York State Department of Environmental Conservation. This work was 

completed in December :1981 .-

1.3 Coordinatio~ 

On April 23, 1976, a meeting was held to discuss the availability and 

type of mapping to be used in the study, community meetings, special 

flood problems and other requirements of the_ study. The meeting was 

_attenned by representatives of the New York City Planning Commission, the 

New York c:. -=:· se ... ·e::: ::>e;.;:=-::.:nen~ I -:_;,e ~e-· ~c=k City Building Department, 

the New York City Department of Environmentai ?rotection, '=he r.~yor's 
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office, the borough president's office, the FEMA, the New York District 

of the u. s. Army Corps-of Engineers (COE) and several consultant 

hydrologists. 

On August 12, 1976, an initial Consultation and Coordination Officer's 

(CCO) meeting, attended by representatives.of the FEMA, the City of New 

York, the New York State Department of-Environmental Conservation (NYSDEC 

- the study contractor), the New. York City Planning Commission·, the New 

·York City Sewer Department, and the New York City Building Department, 

was held to identify the flood~ng source~ to be studied by d'etailed 

methods. 

In February 1979, a meeting was held with representatives of the FEMA, 

the Borough President's office of each of the counties, the.New York City 

Planning Department, the New York City Department of Environmental. 

P.rotection, the New York City Department of Build~ng~ .and the New .Y.ork 

City Office of Management and Budget. The meeting was held to e:M;plain 

the study and to obtain necessary input. 

On April S, 1979, a coordination meeting was held with all technical 

agencies having.an interest in the study-and from November 4 through.6, 

1981, intermediate meetings were held with each of the five counties. In 

attendance· at all or some of the meetings.were representatives of the 

Borough President's offices; .the New York C~ty Building Department; the 

New York City Planning Department; the New.York State Urban Development 

Corpo_ration; .Dewberry and· Davis, consulting Engi-neers; Camp, Dresser and 

McKee, Cons-ulting Engineers (COM): the NYSDEC; the New York C:ity 

Enviro~~ental Protection Agency; the Port A~thority of New York and New 

Jersey; -::.he l\ew York Housing Au-::.hori-:y; and -::.he FE~ .. ;. 

The results of this study were reviewed at a final ceo meeting held on 

December 13, 1982. The meetings were attended by representatives from 

the FEMA Region II Office, the study contractor, New York City and 

concerned ci~izens. 

2.0 AREA STUDIED 

2.1 Scope of Study 

This Flood Insurance Study covers the incorporated area of the City of 

New York, New York, which includes .Bronx, Kin9s, New York, Queens and 

Richmond Counties. The area of study is shown on the Vicinity Map 

(Figure 1). 

Flood !'laze.:rcs s-:uciec ::-~· de-=a:..~ec :.e:.!'.o~z .:.::c: ... :.~ f:-.;·;ial :::.?o:..:.:-.~, 

coastal flooding and tidal inundation. Fluvial or riverine flooding \.:as 
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studied in detail along the· Bronx River and portions of the Hutchinson . 

River. k detailed coastal analysi~ of the Atlantic Ocean including·wave 

action was-performed for the entire shorelines of the htlantic ocean, 

Raitan Bay, New-York Bay (including the Upper Sdy,. Lower.Bay and the 

Narro~s), ·Jamaic~ Bay, Long lsland Sound and Little Neck Bay within the 

city and all the bays and inlets within ·these areas. The East r~ver from 

the Throgs Neck Bridge to just·above the Triborough Eriage was also 

~ncluded in the coastal a~alysis. Uctailed analyses were performed for 

tidal inundation fro111 the Atlantic Ocean affecting _the previ.ously 

mentioned shorelines and the Harlem~ Hudson and Hutchinson Rivers, Arthur 

and Bronx Xills and Kill, Van Kull for their entire lengths within the 

city. In addition, tidal inundation·from the Atlantic Ocean affecting 

the East River fr0111 its 1110uth at. lower Manhattan to just above ~he 

Triborough Bridge was also studied by detailed.~~thoqs. The areas 

studied bY. detailed me:thods were· selected with pri~rity given to al·l· 

known flood hazard areas and areas of projectea develop~ent and proposed 

Construction for the next five years , through December · 1 9.~6 ~ 

The east and west branches of Bodine Creek, Willow Brook, a tributary to 
. . 

Fresh Kills Creek and Springv~lle, Upper Richmond, Upper Lemon and Sweet 

· Srook creeks were studied by approximate methods.· Approximate methods of. 

analysis were used to study ·those areas having low develop~ent potential 

and minimal flood hazards as identified.at the_ initi~tion of the study. 

The scope and methods of study were proposed.to and agreed. upon by the 

FEMA. 

Community Description 

The City of New York is ·located :..r. sout.he:as~e:-:-. !~e;.·. :.-o:-.k .::a~e .s.nc 

consists of Bronx County (Bronx Borough), Kirigs County (Brooklyn 

Borough), New York (Manhattan.Borough), Queens county (Queens Borough) 

and Richmond County (Staten Island). The City of New York is bordered to 

the west and sou~hwest in the State of Ne~ Jersey by Sandy Hook, the 

Towns of Middletown, Union· Be~ch, Cliffwood-Cliffwood Beach, Lawrence 

Harbor, sayreville, the City of South AmbOy and the Boroughs of Keansburg 

and Keyport along the.southern shore of Rar~tan Bayr the Cities of Perth 

Amboy, Linden, Elizabeth and Bayonne, the Township of Woodl:iridge, and the 

Borough of Carteret, located west of Staten Island; and t~e Cities of 

Jersey City and HobOken, the·Towns of West New York~ .and Guttenburg, the 

Townships of Weehawken, North Bergen and Tenafly, on the west side of the 

Hudson ~ver. In the State of New York, communities_ bordering the City 

of New York to the north include the Cities·of·YO~kers and Mount Vernon, 

the Villages of Pel~am Manor, Pelham, and New Rochelle. To the east of 

the City lie the Villages of Great Neck Estates and Atlantic Bee~ch,. North 

Hempstead and Hempstead. The surface area of t.he C!ty' of New York is 

412.3 s~~a:e miles t21 ?e:-cent :..s un~er wa~e:) ~i~b a la~d a:ea o! 299.7 

square miles. The ci~y has an estimated coas~line of 3~0 miles • 

4 
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New York City originated in the spring of 1624 when 30 families arrived. 

on ~~nhattan Island and constructed permanent dwellings on the southern 

'shore, now known as the Batt~ry. By 1700,. the papulation has increased 

to 5,000. ~y this time, the docks along the coastline had heen filled in 

with refuse and ··silt and paved over so that the docks could be' extended. 

By 1800, the popul~tion of the city increased to.60,000. Staten Island 

had a populatiC!n of 4,500. In 1834, Brooklyn became a city with a 

population of ·24,000. By 1850, the population·of New York City, still 

consisting only of Manhattan, had in~reased to 515,000. In 1898, greater 

New York originated by the merger o~· Manhattan with Brooklyn~ Staten 

Island, Queens, and the Bronx. The correct borough name for Richmond 

County is· also ~chmond. However, the bor.ough is most commonly referred 

~o as Staten Island, ~bic~ is used throughout this study. Today, the 

City of New York is the largest City in the United States and one of the 

largest cities in.the ~~rld. The 1970 populatibri of the city was 

7,895,563 (Reference 1). The 1980 population of the city was 7,035,34~ 

(Reference 2). The pOpulations of the· counties and boroughs in New York 

are sh~n in Table 1, •population and Land Area of New York City."· 

TABLE 1 - POPULATION AND LAND AREA OF NEW· YO~ CITY 

Countv 

:E!:-o~x E=c:::a: 

Kings 
) 

:Brooklyn 

New ~o::k Manhattan 

.Queens Queens 

Richmond Staten Island 

1970 Census 

Population 

i,~7i,""'01 

2,602,012 
1,539,233· 

1,987,174 
295,443 

1980 census Land Area 

Population (Sa. Miles) 

• ~c.., c:-:? 
1,. --~---

41.2 

2,218,44~ 70.3 

1,418,124 22.7 

1,886,550 108.0 

349,601 57.5 

1970 
Population 

Density 
(Persons/ 

sa. Mile) 

35,7200 
37,010 
67,810 
18,400 
5,140 

The fqllowing brief history of the Rockaway Peninsula ana Jamaica Bay 

will provide some insight as to the reason data regarding·the city's 

coaseline and water ·area should be referenced to a specific time period. 

In 1835, Rockaway Point was located near the present east boundary of 

Jacob Riis Park. East RoCkaway Inlet was· located 20,000 ·feet east of its 

present position, near.Long Beach, New York. South of Rockaway Point, a 

large shoal had f~rmed which was to provide the materia~ for·extending 

this- point. nearly four miles to the east during the next 100 years.. The 

shorel.ine 9enerally receded between 1835' and 1878 while, at the same 

time, Rockaway Point extended two miles westward. Jacob.Riis .. Park 

acq~i:ec i~s ~:esen~ shor
eli~e du:ing this pe:-iod • 
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Between 1878 and 1927, the shoreline of the Rockaways advanced a small. 

amol!r.t. Rocka ... ·ay Point qr~ rapidly until 19-02, but from 1902 to 1927, 

its westward expansion ·was only half its previous rate. From 1927 to the 

presen~, the shoreline of the Rockaways has been stable. Nearly 12 

million _cubic yards of sand have been artifically placed east of. Rockaway 

Poipt since that time. 

Within Jamaica_Bay, it has been estimated that 150 million- cubic yards of 

material have been dredged.in the past 40 years. The mbst common use for 

'dredqed material has been for fill purpose·s in land reclamation· projects. 

originally, almost all ,of the area surrounding Jamaica Bay except the 

barrier beach to_ the south was marshland. Today, due to extensive 

filling, the shorelfne arc:iund the bay is quite different than it was 40 

years ago. 

Some of the larger projects in Jamaica Bay during this time were: Floyd 

Benne~ Airfield at Barren Islandi the development· of the Mi'll Basin area 

by private developersr the construction of canarsie Pier·, the completio~ 

of the S~ore Parkway over low-lying marshla~di ·the City of New York 

Depa:~ent of Parks reclamation work in connection with the building of 

Spring Creek ?ark1 the fill around Broad Channel and Rulers Bar Hassock 

for the ·construction of cross-Bay Boulevard in the ·1920s; and the 

operations concerned with the development of John F. Kennedy Airport • 

The excellent harbor facilities .. and location in respect to canal and 

railroad transportation systems have contributed to the qrowth of the 

City of New York. In addition to sho~line development associated with 

~he ci~ies co~~erce as a p¢rt, the high popula~ion density has caused 

develcpmen~ ~~ areas s~jec~ ~o floodir.s. 

Despite the proximity of the City of New York to the Atlantic·Ocean and 

its r.~erous bays and rivers, the climate of the city is more continental 

than ~ritime. This is because the weather conditions affecting New York 

usually approach the city from the west. However, the maritime influence 

is not totally absent. During the summer, sea br.eezes moderate the heat, 

and du.rinq the winter,· coastal storms accompanied by winds from the east 

may b:inq considerable amounts of rain or snow. 

The mean annual temperature for \_the City of· New York is ·52. 6 degrees 

Fahrenheit (°F). Subfreezing temperatures occur on an average of 92 days 

per year; howev~r, subzero weather· may ocCQr only two days in every_ three 

winters. Durin~ an average summer, the tempe·rature reaches the 90s°F on 

7 days. Temperatures of 100°F or higher have occurred approximately 7 · 

times since 1871. 

6 
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Precipitation is moderate and is distributed evenly throughout the year •. 

. The normal annual precipitation is 42.92 inches; with-approximatley 25 

inches occurring between April and October. A prolon9ed dry period moy 

be expected approximately every two or three years, usually in September 

or October. Rainfall occurring between June and September is usually the. 

result of ~hunderstorms and is brief and relatively intense. From 

October through April rainfall is generally associated with ~idesp~ead 

storms generati.ng day-long precipitation. The average annual ·snowfall is 

approximately 31 inches and occurs on an average of approximately 35 days· 

between November _and April (Reference 3). 

The Ci_ty of New Yorlc consists of three physiographically diff~rent areas. 

Bronx and New York Counties are an eroded southern"extension of the 

·glaci8t~d upland area that occupies a- iarge part of New England. The 

no·rthern half of Kings and Queens Counties an.d all but a one mile wi~e 

strip on the southeastern shore of Richmond County consists of terminal 

moraine_and the hilly till-covered area north of the terminal· 11\oraine. 

The remainder of these three counties are mad~ up of glacial outwash 

plain. 

The.New York Bight is the geogr~phic designation for the portion of the 

continenu.~·shelf bordered by the Atlantic·coastal. Plain extending from 

Cape May, New Jersey, northeast to Montaulc, Long Island. It is 

characterized ~y beaches, numerous shallow, irregular estuaries and bays, 

the most·· prominent. of which is the estuary of the Hudson River. The 

Hudson River has drowned valley morphology. Sediment. movement and 

ce?Ositio:t have :esu.l~ed· in siqnificant chanqes in the shelf area nearest 

~he bight. 

Long Island sound also has 4rowned valley morphology._ The southern slope 

of the sound, near Long Island, is steep and smooth, reach~CJ dept·hs of 

over 140 feet. · 

~ew York Bay is· divided into Upper New York Bay and Lower New Yorlc Bay by 

the Narrows. The Upper Bay is bounded by the Battery on the north and 

Fort Hamilton-Fort Wadsworth on the south. The Lower Bay is boUnded by 

·Fort Hamilton and Sandy Hoo~. 
""·. 

Raritan Bay is part of the system of interconnected bays and channels 

surroundin9 .Staten Island and the northern coast of New Jersey. This 

systeM also includes Arthur Xill, Kill Van Kull and Newarlc Bay. 

The Dronx·River_ extends 23 miles from its mouth at the East-River to 

Kensico Reser\•oir. The Kensico.Reservoir does not release flows to the 

. :-i ver, bu:: se:ves '-S a •a-:.e= s-:.:=~! v f c:- -:.::e Ci. -=s c= ~"-=·,.• !c-:-!':. :rom the 
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reservoir, the riv~r flows through Westchester County. Within the City· 

of t;ew York, the Bronx River flows south. from -the Yonkers. corpor·ate 

lim~ts through the center of the borough for approximately 8.7 miles to 

its mouth at the East River. The river once se~ved as the border between 

the Cities of Yonkers and Mount Vernon; however, continued.relocations of 

~he river have altered this. Within the· City of· New York, a series of 

four da~:~s cause a drop in elevation of approximately 40 feet. The dams 

limi~ backwater effects from reaching far upstream on the Bron~ River. 

Within the city,_ the river drops a total of 60 feet before flowing into 

the ·East Riv_er between Hunts Point and ClarQn Point. The Bronx River has 

a drainage area of 56.4 miles·at itS" mouth. Exclusion of the areas 
. . 

draining into four water supply reservoirs reduces the drainage area to 

38.·3 square miles. The· average width of the drainage basin is. 2 .s· miles. 

Dis"charge data is available from USGS gagin~ station No. 01376500 at 

Bronxville, New York. 

The Hutchinson River originates in New Rochelle and· flows for approx­

iir.ately 11 llliles ·to Lon~ Island Sound. The llutchi"nson River is tidally 

controlled for its entire length. Within the study area, the river drops 

app:oximately 225 feet and_has a drai-nage area of s.a square miles. 

Discharge data for the Hutchinson River is available from USGS gaging 

sta-:ion No. 013015 at Pelham, New York .• 

The· Hudson River originates in .the Adirondack Mountains. The river has a 

drainage area of 13,400 square miles, most of which lie in the norther~ 

and eastern parts of New York and in small portions of Vermont, 

Massachusetts, Connecticut and New Jersey. The lower Hudson is an 

,est~a::· with ~idal e:fects propagating 150 miles upstream to the Green 

Island Dam at Troy, New York, and dow-ns"~;rear.o :fro::t tr.e co:-,fl1Je:-.ce ·=·= ~;;e 

l-1ohawk River. 

The East River .and the Harlem River serve as a ·connection betw.ee.n the 

Hudson River, the Upper Bay and Lon9 Island. So\md·. The East River also 

serves as . the boundary between southeast New York County and west·ern 

Queens County, and between Bronx County and northern QUeens County. 

Jamaica Bay is a semi-enclosed body of water, sheltered fr0111·the Atlantic 

Ocean by the Rockaway Peninsula. The Rockaway Inlet is a.long, narrow 

channel between the peninsula ·and Brooklyn, and is the .only ·connection 

be~ween the bay and ~he ocean~ Many islands make Jamaica Bay into a· 

ne~worx of channels and marshy ~eas. 

2.3 Principal Flood Problems 

'!'he City o: N~w ~·o:::-k is affected by flooding from local, fluvial and 

coastal flooding. ~ocal flooc~ng ~efers
 ~v.fl0oc:~g of i~lanc ?O~~ions 

of the ci~y from short-term, high-intensity rainfall in areas with· poor 

C.rain.age. 
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Fluvi~l flooding is caused by rivers and strea~_over!lowing their banks. 

Most of ·.the rivers within tre City of New· Y::>rk are tically influenced. 

This means that wa_ter levels in· the rivers are contrqlled .bY the tidal 

conditions at the ·mouth of the river with littlf or nc• influence from the 

flow in the stream. Both fluvial and tidal floc·din~·associated with 

waves occur within the study area 1 however, t-idG l flouding was found to 

be the primary cause of damage within·t~e city. 

Coastal floo~ng is caused by long and short wa~e surges that affect the 

shores of the open ocean, bays and tidally inflt.enced rivers, streams and 

inlets. The movement of coastal waters is infl\•enced by tlle astronomic 

tide and meteorological forces such as northeasters and hurricanes. 

Hurrican•s and northeasters have hlstorically __ c;:c use_d . flooding ·in and 

a~ound t~e study area. Inundation of low-lying coastal areas in the City 

of New York is primarily the result of storm su2·ges, wave setup and wave 

runup which occur during hurricanes and northea::te~s· 

The City of New York is built in a confined coa::tal location,· which. 

accounts for much of its. natural protection aga:.nst h':lrricanes. The 

strongest. winds from a stonn rarely reach New Yc·•rk sit;'ce the New Jersey 

coast is on one side of the city and Long Islanci is on _the other side. 

However, high storm surges can propagate within the New York Bight and 

cause severe flooding a ;Long the coastal portion:;· of· the city; Moreover, 

the cup-like topography of the area accounts foJ· most. of the dyn~mic · 

effects, ipc~udihg resurgence, which cause the '.raters to oscillate to 

.flQod levels well after the storm has left the urea. 

Sec:ior.s of Q-:.ee:-:~, ~::-oo;::y::-., :.:-:~ s-:a~e:::~ !s!anc a::-e expcsec to Cirect 

ocean surges and waves. Coney Island and the R•Jclcaway Peninsula are 

par'Cicularly vulnerable to wave dci.mage. On Rocl:away Peninsula and 

Jamaica Bay, the shoreline configuration has changed considerably over 

the past SO years due ~o dredging and filling. These changes affect wave 

propagation, particulaxly in areas such as ~C:kaway P.oint at Rockaway 

Inlet, where the configuration-of the point con:rols the ~rection of the 

incoming waves. Surge waves can also propagate through Long Island. 

Sound. Consequently, a surge wave along the East River can propagate in 

the New York Bight.~ into New York Bay through t:1e Hudson River and enter 

the· East River from the south~ 

Jamaic~ Bay is affected by astronomical tides,· storm surges· from the 

Atlantic Ocean off New York Bay, ~ind generated· wave ·setups within the 

bay and rainfall runoff from other areas. ( F:eference 4) • The outer 

shoreline ·of the Rockaway Peninsula is subject to tidal fiuctuations· from 

the Atlantic- Ocean. The Rockaway Peninsula is a surge barrier to Jamaica 

Say: howeve~, a s~c~ s~~~e ca~ almost er.~irely inundate the peninsula . 
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The most severe flooding conditions result from the overtopping of the 

peninsula. The low-lying areas of Brooklyn and.Queens including Kennedy 

Airport are ~rectly affected by flooding from Jamaica Bay •. 

The northern portion of Queens and the east Bronx are directly affected 

by surges _oriqinating in Long Island Sound. Th~ east shore of City 

Island has a history of severe damage. In 1969, it was estimated· that a 

recurrence of the 1938 hurricane, the storm of record, would produce $23 

m1llion of dama9e on City Island alone. 

Detailed descrir·tions of coastal fl~d damage in and around the City. of 

New· York caused by the November 1950, November 1953, September 1960 and 

March 1962 storms are presented in Studi OVerview (Reference 5). 

The storm of November 1950 caused-millions of doll~rs worth cf damage and 

reqllired evacuation of many parts of New York. · Damage as a res tilt of the 

floC"d oceurred in parts. of Queens, Jamaica. Bay, Brooklyn, . Rockaway Point 

and Staten Island.· Tides inundated portions of Staten Island ~or up to 

one mile inland. · 

Damages on Staten Island during the storm of November 1953 totaled almost 

$1,000,000. During this flood~ Rockaway Point beaches were severely 

eroded and the protective dunes were leveled. Homes alonq the ocean and 

bay were inundated by one to two feet of water·. Waves crest heights 

ranged to an estimated 25 feet along the Atlantic Ocean. 

The tide'of recnrd (8.6 feet at Fort Hamilton, Brooklyn; New York) 

resul~ed from the hurricane of September 1960. The City of New York 

experienced dama9e es~~~~ed at close ~o S2J,OO~,~oc. 

Jl~s a res_ult of U1e March 1962 storm, the City of New York experienced 

damages totalin•r approximately· $17,000,000. Portions of Coney Island and 

Roekavay Beach '~ere inundated by on·e to two feet of water. 

2.4 Flood Protection MeasUres 

Numerous flood ~ro~ection measures have been ·developed in the City of New 

York. Many por:ions of the ci~y are. subjected to the direct· influence of 

the ocean and h.s.ve· had bulkheads \cons.tructed for the purpose of beach 

stabilization. · Riprap and seawalls have been constructed to dissipate 
. . 

waves caused by tidal action. Much construction has been.elevated or 

protected to .pr~verit extensive flQod damage. In order to comply with 

requirements allowing citizens to be eliqibile for the Flood Insurance 

Proqr~, the Ciiy of New York calls for· all new construction. to be 

protec:ed to a specifie.d elevation. A sununary ·of floo~ proteCtion 

presented in ~ OVerview (Reference 5) .• 
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1he Ci~y of New York has an intricate navigational system. ~~ile the 

purpose of the system is' not to provide flood protection, the existenc~ 

of well ·maint·ained channels assures a relatively unre·stricted flow of 

water throughout the area. 

The principal deep water ~hannels ~f the port of New York include; 

Ambrose Channel, from the Atlantic Ocean into Low~r New York Bay1 

Anchorage Channel, .in Upper New York Bayl and the Hudson River Channel; . 

up to 59th Street. These channels have a dep_th of 45 feet and a width of 

2,000 feet. Buttermilk, Bay Ridge and Red Hook· Channels, the East River 

to the Brooklyn Navy ·Yard and tributary channels all have depths of· 40 

feet.. ~11 Van Xull and Arthur Kill Chann~ls, known as the New York and 

New Jersey Channels, _respectively, have a separate entrance to the ocean 

by way of Bayside Channel and have depths of 35 feet. A recently 

authorized modificat~on provides a new entrance channel replacing the 

eastern portion of t?e Bayside~Gedney Channel. The East River has been 

improved to a point 35 feet beyond the Navy Yard. SecondarY channels 

such as Gowanus Creek,· Newtown Creek, 9oney I~land Channel, Rockaway 

Inlet, Jamaica Bay and the Harlem River have depths ranging from 15 to 30 

feet. 

Federal construction and maintenance costs now total ~ore than $200 

million. since the first dredging an~ removal of ~ock obstructions at. 

Hells Gate in the East River was undertaken by the COE in 1853. The 

averaqe annual commerce in the Port of New York between 1966 and 1975 was 

over 180 million tons. Commerce including waste material during 1975 was 

z:'IO::"e t..~a::'l 177 ::-.:.:2-:.c:-. ~~;o:s. \>.-:-:.:.~e the port has natur_ally de_ep water 

harbors and channels, exte~sive imDrovements have been made over the las~ 
- ' . 

150 years. Scm~ .of the current active projects are listed below and 

detailed ~e·scriptions can be found in Water Resources oeveloment .!.!! ~ -
~ (Refer~nce 6). 

~y .Ridge and Red Hook Channels 

Brpnx River - Channel Improvement 

Butte~milk Channel 

coney Island Channel 

Coney Island Creek - Channel · Imp:z;-ovement 

East Chester creek - Channel Improvement 

East Ches~er Bay· - Channel Improvement 

East River - Cbann~l Improvemen~ 

East Rockaway Inlet - Channel Improvement 

Flushing Bay and Creek - Channel and Anchorage Area Improvement 

Gowanus Creek Channel 
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rea~ Kills Harbor 

1 arlem River - Channel Improvements 

Hudson Rive: Channel, Ne~ ~ork and New Jersey. 

Jamaica Bay _. Channel Improvement 

Ne~~o~ Creek - Channel Improvement 

New York an4 New Jersey Channels 

New York Harbor - En~ance Channels and Anchorage Areas 

Sheepshead Bay - Channel Improvement 

~allabout Channel Channel lmpruvement 

Westchester Creek - Channel lmp.rovement 

.0 ~NGINEERING METHODS 

For the flooding so~ces studied' in detail in the community, standard 

hydrologic and hydraulic study methods were used to determine the flood·hazard 

data for this study~ .Flood events of a magnitude. which are expected to be 

equalled or exceeded~ on the average during any 10-, so-, .100-, or 500-year 

period (recurrence interval) have been selected as having special siqnifica~ce 

for flood p~ain management and for flood insurance premium rates. These 

events, commonly termed the 10-, SO-, 100-, and SOD-year floods, have a 10-, 

· 2-, 1-, and 0.2-percent chance, respectively, of being equalled or exceeded 

during any year. Although the recurrence interval represents the long-term 

•

averaqe period be.tween floods of a specific 'magnitude, rare. floods could occur 

at short intervals or even ~thin the same year. The risk of experiencing a 

. rare flood increase~ when periods greater than one year are co~sidered. For . · 

• 

example, the .risk of havins a flood which equals or exceeds the 100-year floOd 

(one-percent chance of annual occurrence) in. any SO-year period is· about 40 

oerce::l:. ( :Ec;:: ~::l 'te:'l) ant, === a::·.• 90--...·ea= oeriod, the risk increases to about 

-
# • 

• 
• 

-

• 
• 

60 percent (six in ten). The analyses reported here reflect flooding· 

po:.e.'"ltials based on conditions existing in the .community at the time of 

. . 
completion of this study. Maps and flood elevations will be amended 

periodically to reflect future changes. 

Thi.s Flood Xnsurance Study for· the· City of New York separately examined the 

impact of.· flavia?- flooding, coastal- flooding caused by hw:ri~ane surges, and 

coastal f100Ci.ng caused by northeasters. Since the causes of flooding are 

independent, the. se~ate results were combined in a probabil~stic se.nse. A.· 

wave hei9bt analysis·was also performed to .acco~t for the:inclusion of short 

period, wind indue~ waves.. .The extensive hydrologic and hydraulic ~nalyses 

necessary to accos,uplish this study have been docwnented in a. seri·es of reports 

prepared for the NYSDEC (References 5, 7, 8,. 9, 10, 11, \2 and 13). 

3.1 Fluvial Analysis 

Hydrologic analyses were cal;'ried out to establish ::.he pea'k discharge­

frequency and peak elevation-freque~cy relationships for floods of the 
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• selected recurrence intet:vals for each flooding source studied in 

detail affecting the community. 

Riverine flooding affects on~y a small po7tion of flood prone areas in 

the City of New York, primarily in the Bor~ugh of the Bronx. Floodi~g 

from the Bronx a_nd Hutchinson Rivers may _potentially cause overbank­

flooding·in·the northern portion of the city. 

From the Floo.d -Insurance Study for Mount Vernon, New York, it was 

determined t~at flooding a1ong the portions-of the Hutchinson River 

downstream cif Eas·t Sanford Boulevard was completely tidally· 

controlled: therefore no fl~ial analyses was performed (Reference 

1'4). The stage-frequency analysis for the Hutc)linsc;m River in the 

Bronx is •. therefore, perf_ormed as part of the coastal analysis in this 

study. 

• 

For'the Bronx-River, a log-Pear~on Type III _distribution of the annual 

peak flows was· used to g_enerate discharge-fr-equency :r:::elationships 

recorded at the USGS gage #01376500 at Bronxville, Ne·w York (36 years 

of reccird) (References 15 and. 16). Discharge-frequency estimates were 

made fo~ other points along the Bronx River by_ adjusting the 

discharge-frequency .curve at the gaging station according to the 

ratios between corresponding drainage areas, main, .channel slopes, 

surface-storage indexes,· and indexes of manmade impervious cover. The 

procedure is documented in a· report prepared for the NYSDEC (Reference 

9). A similar procedure was used to study New Jersey by the State ot' 

New ~ersey Department of Environmental Protection (Reference 17). 

A summary of tne drainage area-peak discharge relationships for ~he 

Bronx River is sho~~ in Table 2, •summary of Discharges." 

TABLE 2 - SUMMARY OF DISCHARGES 

DRAINAGE AREA PEAK DISCHARGES (cfsl 

FLOODING SOURCE AND LOCATION· ( sc ~ miles) 10-YEAR SO-YEAR 100-YEAR SOD-YEAR 

BRONX RIVER 

At USGS .gage at Bronxville 26.5 \ , ,875 2,847 3,358 4,823 

At East 238th Street 

(corporate limi~s) 3t .4 2,065 3,125 3,680 5,250 

At East Gun Hill Road 34.4 2, t75 3,286 3,866 5,495 

At confluence with East 

River 38.3 2,312 3,486 4,097 5,798 
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3.,.2 Hydraulic Analyses 

Analyses of the hydraulic· characteristics of the riverine flooding 

source studied in· detail ·were carried out to provide. estimates of .the 

elevations of fl~ods of t.he.selected recurrence intervals along this 

flooding source. 

Cross sections· for the upper portions of · t_he Bronx River were a.dopted . 

from the. Flood Insurance Study for the City of Mount Vernon (Reference 

14)• Additional cross _sections· were. surveyed within the study area. 

Cross sections were located at close intervals above an.d below bridges 

and culverts in order to compute the significant backwater_ effects of 

these structures. All bridge and culverts wer~.~urv~yed to obtain 

elevation:data and structural geome~ry. 

Roughness coefficients (Manning's "n") for the Bronx River_.ranged from 

0.035 to 0.045 fur the channel and from o.oss to 0.095 for the 

ove:.ba~_areas. 
These values were determined using Water-Supply Pap~r 

1849 (Reference 18). 

The water-surface elevations on the Bronx-River were-determined using 

the COE HEC-2 step-backwater computer program {Reference 19). The 

HEC-2 stre~mflow model was calibrated to the storms ·of June·1972 

(Hurricane Agnes) and September 1975 (HUrricane Eloise). Starting 

water-surface elevations were calibrated to observed readings at the 

USGS gaging station at Bronxville. 

;. C.isc-.:ssio:l C•:! !lcv!.e.l !l::>oc:.r.; a:!ecti:-:: -;~~ s":.:='!a:r.s studied by 

detailed and ~pproximate ~ethods.
is presented by ~he NYSDEC in 

Analvsis £!Fluvial Flooding (Reference 9). 

Flood profiles were drawn showing computed water-surface elevations to 

an accuracy· of o.s foot for floods of the selected reeurre~ce inter­

vals. Locations .of selected cross· sections used in the hydraulic 

analyses are shown on the Flood Profiles (Exhibit 1). For stream 

se~nts for w~ich a floodway is computed {Section 4.2) r. ·selected 

cross-section locations are also shown on the Flood Boundary and 

Floodway Map (E.xhihit 3). \ 

The hydraulic analyses for this study are based on the effects ~f unob­

structed flow. The flood elevations shown on the profiles are valid 

only if hydraulic structures remain unobstructed and do not fail. 

coastal Stillwater Analyses 

Coastal stillwater analysis ~o·as performed for :.he 1-i~::le:n, l-i';lc~c:l, 

Hutchinson and East Rivers, Ar~ryur and Bronx Kills and Kill Van Kull, the 
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~tlantic Ocean, Raritan ~y, New York Bay, Jamaica Bay, Long lsland 

Sound, 1-ittle Neck Bay and all_the bays and inlets within these areas. 

The City of New York an'd the New York Bight area are a~fected equally by 

hurrican~s and northeasters. The extent of coastal floodin9 due to 

hurricanes and northeasters is determined by three factors: i,!.l the 

nature of the stbrm with respect to intensity, duration and path! 2) 

astronomic tide conditions at the time the storm-surge wave reaches the 

shore and "3) the physical geometry and bathymetry of a parti.cular area, 

' 
. 

which affects the ~iming and passage of the surg~ wave. 
' .. 

For the coastal flooding sources studied by detailed.m~thods, surge 

depths were.determine~ independently of the astronomic tide by the 

application of a synt):letic storm to generate sur.(J~s. ·Th~ propagation of 

surges through the ent~re waterway system is simulated by use of 

m~thel:latical models which .dissipate the sur"ge waves in ·a manner 

consistant with the physical and hydraulic properties of the wat~rwa·y 

system and deter~ne elevations at any selected location along the coast. 

An off-sh~re surge generation model was used to generate-surges from. 

hurricanes over the continental shelf. An embedded link-node network · 

model ""-as used to 'propagate the surqe inland through the New York Bight 

and· into the harbor. and pays. The second model' enables a finer spatial 

resolution for computing storm surges at all coastal locations in the 

city. A di~ferent set of mod~ls was developed which included ·a 

northeaster wind field algorithm to properly simulate the surge producing 

mechanisms of northeasters. 

: The two models were calibrated to astronomic tidal conditions to 

es-:a!:llish -:he hyd.roayr:a'Cl.ic c:-.arac-:eris-:ics· c:f -:he st-.:cy a=e·a. ':'he mo::els 

were then calibra~ed ~o Hurricane Carol (1954) and verified aqainst 

Hurricanes Edna (t954) and Donna (1960), and the hurricane of 193~. The 

-northeaster wind algorithms were calibrated. an"d verified using , 3 

historical northeasters. 

Observed historical data were used to develop discrete .di.stributations of. 

storm surqe events that have the potential to occur. Total stillwater 

elevations were. determined by combining each S't.illwater elevation with 

the complete ran9e of local tidal" conditions also based on historical 

"data and accounting for non-linearities in t)\e combination. 'l'hus, a 

simulation of 252 huricanes and· 42 northeasters at SO phases of S·tides 

resulted .in 73,500 simulated flooding events for each point of interest 

in the study ar:ea •. 

The Joint Probability Method (JPM) was.used to determine the stillwater 

elevations at specific. recurrence intervals [Reference 20). 1.pplication 
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of the .JPM consisted_of assigning annual probabilities of occurrence to 

each synthetic storm based on the probabilities of its characteristics. 

'fhe resulting J)eak tide levels from each synthetic st.or~ wer~ SW!Illled in 

. hal! foot. increrrao::nt~ !riJm 0 tu 20 !~t!t. at. t:act: selected point. 

Cumulative annual exceedence probabilities at each point were obtained by 

summing the annual occurrence probabilities from high to low elevations. 

Finally, hurricane and northeaster frequency curves were combined by 

summing annual exceedence probabilities. The resulting coastal. 

stillwater eleva~ions for the 10-, so-, 100- and 500-year recurrence 

.intervals at selecated locations in the study area·presented in Table 3, 

"SUJIIII\&ry of Elevations." A discussion of the statistical analysis of 

hi!!torical hurricanes,· the modeling of hurricane surges, simulation()! 

northeasters, and determination of total stillwater elevations is 

documented in a series of reports prepared for the J;y SDEC (References ~, 

1 0 , 1, and 1 2) • 

3.3 wave Height Analysis 

~he wave height analysis was carried out to provide estimates of the 

elevation~ of £loods of the selected recurrence· intervals along the 

shoreline of the Atlantic Ocean, Raritan Bay, New York Bay, Jamaica Bay, 

Long Island Sound, Little Nee~ Bay and the East River. 

The d~structiv~ness of 'high stillwater elevations due ,to coastal flooding 

may be increased by wind induced waves which contribute to increased 

water levels and whose s·ize and velocity may damage structures directly. 

The height of a wave is dependent upon wind speed and its duration, depth 

of water, and·lenqth of fetch. The wave crest. elevation is the sum of 

the stillwater elevation and the portion of the ~ave height above the 

stillwater elev~~ion. 

Areas of coastline subject to significant wave attack are referred to as 

coastal hiqh haza~d ~ones. The COE has established the 3-foot breaking 

wave as the criterion·for identifying the limit of coastal high hazard 

zones (Reference 21). The 3-foot wave has been determined as the.minimum 

size 'wave capable of causing major damage to conventional wood frame or 

brick veneer structures. The v-zone limits are depicted at locations 

where there is no longer sufficient depth to support a 3-foot breaking 

wave. However, when the beach ~rofile is eroded during the 100-year 

flood event with severe wave conditions, the v-zone li~t is moved inland 

to locations where ~ 3-foot water depth could be supported by the eroded 

profile. ' The v-zone elevations are interpola~ed between transects to 

qive their areal extent. 

· The wave crest analysis was conducted according to the methodology 

developed by the National Academy of Sciences (NAS) and adopted by the 
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FEMA as a standard component of coastal flood insurance studies 

(Reference _22). 'l'he required computations for the analysis were 

performed.using the WHAFIS computer proqram (Reference 23). Wave heights 

were comput~d alonq- transects·which were located perpendicular to the 

averaqe mean·shoreline. The transects were located with consideration 
. . 
qiven to the.phy~ical and cultural chardcteristics of the land so that 

they would closely represent conditions in their locality. Transects 

were spaced-close toqether in areas of complex topography and dense. 

development. In areas havinq more.uniform characteristics,·the transects 

were spaced at larqer intervals. lt was also~ecessary·to lQcate 

transect~_ir. areas where unique flooding existed and in areas where 

computed wave heiqhts varied significantly between adjacent transects. 

A total of 125 transects were coded and wave crest elevations and flood 

hazard factors were computed us;nq_the WHAFIS program_ (Reference 23). 

Ac_curate- topographic, land'-use, and land cover data are required for. 'the 

·co~sta.l analysis. Maps. of the study area at a scale of ~ :4,800 with a 

contour interval of 2 feet and aeria~·photographs at· a·scale of 1:12,000 

were used for the· topoqraphic data (References 24 and.-25). The land-use 

and land cover data were obtained throuqh field surveys • 

The number.and location of transects were chosen to be-representative of 

uniform lengths of the coastline with little variation of t~e 100-year 

stillwater levels. The transects are named for the specific region they 

represent and a:-1;! la~eled as follc .... ·s: . 

\ BX Bronx 
S! - Staten Island 
B1_C. Brooklyn 
JB - Jamaica Bay 
HH - Manhattan 
QU - Queens 

' 
' 

In all ca~es, transects were.oriented to represent the Worst possible 

fetch conditions·. For example, all transects on Rockaway Peninsula were 

computed' with the wind blowing from ·the ocean to represent the worst . . 

conditions for the southern shores, and with· ~e wind blowing ·acr~ss 

J~ica Bay ~o represent the worst conditions for the northern shoreline • 
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For transects located on enclosed e~r.bayments, t.he longest possible 

overwater fetch lenqth ·ti~at could affect t.he area ... ·as used to compute ~I.e 

wave heights •. t'igure 2 i'llustrates t!:te location of· the transects for the 

community and TaD.le 4. "Transect Descriptions" provides a ph~·s:ical 

description-of the area along the s~oreline represented by eac~ transect. 

In areas of uncertainty, additional ·intermediate transects were coded and 

anal~·zed. 

Along each transect, wave heights and wave cr~st elevations were computed· 

considering the combined effects of changes .in ground elevation, 

vegetation, ·and physical features. Each transect extends far enough 

inland. from the coast to cover all open areas (bays, rivers and open 

marsh) and extends t~ a point high enough·to match the 100-year flood 

elevation. wave heights ·were calculated to ~he nearest 0.1 foot, an~ 

wave crest elevations were determined at whole-foot increments along the 

transects. The calculations were carried inland along the transect. until 

the wave crest elevation was permanently less than o.s foot above the 

stillwater elevation or ~til the coastal flooding met another flooding 

source <i.e. riverine) with an equal water-surface elevation. The 

results of the calculations are considered· accurate until local 

topography, vegetation, or cultural development within the community 

undergo any major changes • 

Figure 3 represents a sample transect ~hich illustrates the relationship 

between the stillwater elevation, the wave crest elevation, the ground 

elevation profile, and the lo·cation of the A/V zone boundary. 

:o= eacr: .~:a.:'lsec-:., -:.::~ :=:.·;-=a:n :=::·.:.=~= :. ~.a:-::..::\:...~ ,:a,·e ~e:.;r}':t. elevc~iOn 

which defines the inland extent of flooding. Between transects, height 

ele"·ations are interpolated to give the areal extent of flooding, shown 

as numbered A and V zones. 

A complete discussion of the wave height analysis included ~n this study 

is presented in a report prepared for the NYSDEC (Reference 13). 

All elevations ~sed in this study are referenced to the National Geodetic 

Ve~ical Datum of 1929 (NGVD), formerly referred to as Sea Level Datum of 

1929. Locations of the elevation reference marks used in the study are 

sho~~ on the maps. 

The stillwater 'el.evations and maximum wave crest elevations of the 

selected recurrence intervals are shown in Table 3, "Summary of 

Elevations". 
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T='.1~T~1: 3 - . f.\ ~r~MT-.RY Of' ELEVr,·rio·~s 

1:: r.v~Tlt'!! (fPet) 

f'J.()("'i'•WC: SOURCl: ;.uo T ,()·"7 1'.,. T n:~ 10-:YI:AR1 50-YET\R1 10C•-YE1.R 500-Y!.:Ap 1 

M~Tii'l'R K tlJl, 

At. contluence with J.iir.itdf'\ 

~ily 
7.6 9.3 10.11 12.2 

At Ou-r.c:rbridg~ crossing 7.4 9. 1 9.(J1 11.7 

·A-r. "Sloomingdale Road 

(extended) 7. 1 8.7 9.6 1 11.3 

At \'ict..,ry I\Oulevarc! 

(extended) 6.5 a.c 8 • 1 
olto 10.4 

A't. Richi!IOnd Toerrl!ee 

(extended) 6.5 7.e 8.3 1 10.0 

t,"!'I.im':IC oc-::.M! 
1\t ~oclca\.·ay !~·'Ch :·~:orttli:te 7.4 s. ~ 9.C/1S2 12.2 

ht Rockaway In!et T .. nwPr E4y 6.6 8., £':.9/132 11.0 

!lRO:::-: i'..IU. 

i:a!;t of Tt·iburnuqh ~rid~e 

Dpproach 9.2 11 .3 12.5 1 15.4 

At confluence ·.ritla l'arl.ar.: 

• River e.r, 10 • .;1 11.31 14., 

nRO~~: RIVEn 

A': I!IVUth 9.8 12.1 13.31 16.7 

Ei'Z Rr,'I:F. 

i\t. confl':lence.with ·!.l;:?er 

?ay 7.5 9.!i 9.71 11.9 

1:: r:rooklyn !ritlge 7.3 B.Y S.£.1 11.6 

Jo~ Queenshoro !Jrid9'!' 7.2 R.l?. 9.~1 12.0 

At Roosevelt Island 8.1 9.1 10.81 13.4 

F.ast of tJew York, tlew Haven, 

and ila~tforcl :Rai l.road Bridg~ s.s 10.~ 11.4 1 14.1 

At Rikers Island 9.2 11.3 12.5/172 15.6 

~t: Hronx Whitestone Bt'idcat:: 9. 7 .... 12 ·~' 13.2/172 16.2 

At Thruqs Neck ~ri~ge 9.8 12.2 13.5/172 16.5 

.. 
UAP.Z..~I rt!~.'ER 

~-': conf!.uence .with :i::ast 

:!iv~T 
9.6 11.0 13.01 16.0 

2::-tiih:a-:er Elo:vation/Maxir.~ur. '.Ja·Je Crest E:levation 

_/ . 

• 21 
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• '!'ABLE 3 - SUMMARY OF ELE:VATIOUS - cc-.n~inued 

FLOODING SOURCE· AND LOCATION 

tiARL~t R!VEP. - continued 

At confluence ~ith Bronx 

Kill 
Nor~h of Maco~~s Dam Bridge 

_At University Heights Brrdge 

At confluence wi-th Hudson 

River 

b'UDSON · RIVER 

At confluence with Upper 

Bay 
At George Washington 

Brid9e 
At corporate limits 

HUTCHINSON Rl\~R 

At mouth 
At corporate limits 

·At-~CA BAY 

ia:!.L VAl~ KUU. 

• 

At confluence with Newark 

Bay 
At confluence with Upper 

Bay 

LONG ISLAh~ SOUlm 

At confluence of East River 

At northern corporate limits 

At Little Neck Bay 

F.t Basin Park 

LOf.'ER BAY 
South of The Narrows Bridge 

F.t Gravesend Bay 

1Stillwater Elevation 

10-YEARl 

s.a 
6.9 

6.8 

7.1 

7.4 

7.3 
6.9 

9.9 
10.1 

6.0 

6.4 

6.9 

9.9 
9.7 

10.0 

9.8 

7.4 
7.4 

' \ 

- 22 

ELEVATION (feet) 

10.4 
9.2 

8.7 

8.6 

9.0 

A.S 
8.4 

12.4 
12.7 

a.s 

12.4 

12.2 
12.5 
12.0 

9.0 
9.0 

7.7 

11.3, 
1CJ.(J1 

9.41 

13.7/162 

14.0/162 

9.01 

13.7/212 

13.6/212 

13.8/212 

12.9/152 

9.7/152 

9.7/152 

14.1 

12.5 
, • 7 

11.7 

11.7 

11.6 

16.8 

17.4 

9.7 

10.9 

16.7 

16.5 

16.7 

14.9 

1, .9 

11.9 

9.5 -4-
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TABLE 3 - SU~~~y OF ELEVATIONS - continued 

FLOODING SOURCE kND LDCATION 

RARITAN· BAY 

From Great Kills Park to 

Lower Bay 

From Great Kills Park to 

Arthur Kill 

UPPER BAY 
North of The Narrows Bridge 

A~ Governors Island 

1stiliwate~ Elevation 

7.5 

7.7 

7.4 
7.5 

ELEVATION (feet) 

50-YE~R1 .100-YE~R 

9., 
9.4 

8.9 
9.0 

9.9/152 

9.7/142 
9."8/142. 

2stillwater Elevation/Maximum Wave Crest Elevation 

500-YE~R1 

12.0 

12.3 

11.8 
11 .a 

A·physical description of the area along the s~oreline represented by 

each ~arisect is shown in Table 4, "Transec;t Descriptions." 

TABLE 4 - TRANSECT DESCRIPTIONS 

• Elevation ("feet) 
r-taximum 

Stillwater !!!! .£!!!! 

Tra~sect: 

No. BX-10 

No. sx-20 

No. BX-30 

No. BX-40 

No. BX-50 

No. BX-60 

No. :s>:-70 

• 

Lo::a~ion 

In Long Island Sound from northern corporate 

licits to so~thern end of Twin Islands 

inclu~ng eastern shore of Pelham Bay Park 

and Hunters Island 

From southern. tip of Twin Islands to 100 feet· 

. south of Terrace Street on City Island 

rrom 100 feet south of Terrace street to 

Fordham Street, extended 

From Fordham Street, extend~d, to southern 

end, of City -Island. ·,. 

En~ire shoreline of Hart Island in Long 

Island sound 

From southern end of City Island to Throqs 

Neck Bridge ~t Locust Point including 

shoreline of Eastchester Bay and the 

Hutchinson River 

Frcm Thro;s l•ec'k Eric5ge at. Locus-:. ?oi::-:. -:.o 

Throgs.Neck Bridge at Throgs Point 

23 

100-vear 100-vear 

13.6 

13.6 21 

13.6 21 

13.8 20 

13.6 21 

13.7 21 

13·· 7 . 2, 

, 
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problems in the area in order to verify the· resuits of the study. The . 
-New York District of ~he u. s. Army Corps of Engineers (COE) was 
~ontacted to obtain information from the flood control project for the 
Elizabeth River. 

On April 24, 1985, the results of ··the study were reviewed at a·· final ceo 
meeting held with representatives of FEMA, the city, and ~he study 
contractor. 

2.6 AREA STUDIED 

2.1 Scope of Study 

This Flood Insurance Study covers the incorpc)ra.ted area of ~he City of 
Elizabeth, Union County,· New Jersey. The area of study is shown on the 
Vici~ity Map (Figure 1). 

Riverine flooding from the entire length of the Elizabeth ·River within 
the corporate limits was studied by detailed-methods. Tidal flooding 
from Newark Bay and Arthur Kill ~as .also studie·d by detailed ·methods •. 
The areas studied by detailed methods were sele~ted with priority given 
to all known flood hazard areas and areas of·projected development and 
proposed cons~ruction through November ·1989 • 

Several areas o~ inter~or drainage flooding along the Elizabeth River 
bet~~en the .New .Jersey Turnpike and Bridge Stre.et were studie.d by 
approximate methods.· Approximate analy~es were used to study those areas . 
having a low development potential or minimal flood hazards. The scope 
and methods of study were proposed to, and agreed upon by, fEMA and the 
City of Elizabeth. 

2.2 community Des~ription 

The City of Elizabeth is located in the eastern portion of Union County 
in northeastern New Jersey~ I~ is bordered by the City of Newark and ~he 
Townships of Hillside and Union·to the north, the Boroughs of Roselle and 
Roselle-Park to the west, the City of Linden to the south, and the Cities 
of Bayonne and New York to the east. 

According to the u. s. ~ureau of the Census, the population of Elizabeth 
was 106,200 ~n 1980 (Reference 1). As the county seat for Union County, 
the center of Elizabeth is characteri~~d by office buildings and 
commercial development. Residential development extends from the 9entral 
business district to the city limits• Industry is located mostly in. the 
eastern half of the city • 

2 
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1. 0 INTRODUCTION 

1 o 1 Purpose of Study 

FLOOD INSURANCE STUDY 
CITY OF ELIZABET.H, NEW JERSEY 

This Flood Insurance Study· investigates the existence and severity of· flood hazards in the City of Elizabeth, union County, New Jersey, and aids in the administration of the National Flood Insurance Act of 1968 _and the Flood Disaster ~rotection Act of 1973. ·This study has developed flood risk data for various areas of the community that will be u~ed to establish actuarial flood insurance rates and ·assist the :community in the.i.r · efforts to promote sound flood plain management o Minimum flood plain management requirements for participation in the National Flood Insurance Program are set forth in the Code of Federal Regulations at 44 ·cFR, 60.3. 

In some states or communities, flood plain management criteria or regulations may exist that are more r~strictive or comprehensive than the minimum Federal requirements. In such cases, the_more restrictive criteria take preced~nce and the state (or other'jurisdictional agency) wil~ be able to explain them. 

1.2 Authority and Acknowledgments 

The sources of authority for this Flood In·surance Study are the National Flood Insurance Act of 1968 and the Flood Disaster Protection Act of 1973. 

The. hydrologi'c and hydr~ulic analyses in this study represent a revision of the original analyses. The updated version was prepared by The· RBA Group for the Federal Emergency Management Agency ( FEMA') , under Contract No. EMW.:..C-119.5. This work was completed in November 1984. 

1.3 Coordination 

On April 12, 1983, floo~ing sources requir~ng mapping and profile revisions were identified at an initial Consultation and Coordination Officer's (CCO) meeting attended by-representatives of FEMA~ the City of Elizabeth,·and The RBA Group (the study contractor). ·A legal notice was placed in ~Daily Advance on October 12, 19, and 26, 1983, announcing the beginrii ng of the study and stating its obj.ecti ves. 
. . City officials were contacted to gather technical data, e~isting flood damage reports, master plans, and other related flood information. City r.esidents were also contacted to gain information pertinent to flood 
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The Elizabeth River flows southeast through the center of the city· ·fro~ 
the northwestern corporate limits to Arthur Kill, a tidal. estuary. The 
river is bordered by·residential, commercial, and industrial development, with a park located along ~he lower lenqth. • 

The eastern portion of the city fronts on Newark Bay to the north and 
Arthur Kiil to the .south. The shoreline ~s characterized by·industrial development and port activity as well ,as. undeveloped marshes.· Portions 
of Newark .International Airport are located in the ·northern portion of Elizabeth. · 

· The climate of the area is variable. Winters are characterized by cold, 
dry air masses which have their origin over sub-polar continental 
regions,. summers are chara.cterized .by warm, hwnid ai:r masses from sub­
tropicai regions·, modified by· their passage over land surfaces. During the sprinq and fall, maritime polar air ~asse~ become increasLngly 
influential. The average annual .rainf~ll is approximately 42.4 inches, 
and snowfall averages approxLmately 30 inches per year. The average 
arinual temperature is approximately 53 degrees Fahrenheit (°F), with the ·lowest average temperature ( 31.4 •F) in January . and the highest average 
temperature (76.4°F) in· July {Reference 2). 

The topography of the region.is characterized by gently sloping terrain 
from tqe.inland areas to the tidal floods plains of Newark Bay. Within 
Elizabeth, the ground slopes from 50 feet in the center of the city to 
be~ow 10·feet along the ea~tern shoreline. 

Principal Flood Problems 

In the past, Elizabeth has experienced flooding from riverine flows in 
th.e Elizabeth River and from tidal floodi11g along Newark Bay and Arthur Kill. The.most severe floods to affect the area were tidal floods 
associated with .hurricanes. The flood of record was a result of 
Hurricane Donna on September 12, 1960. During the flood, the water level· 
at East"Newark (applicable to Newark Bay) reached 8.4 feet at high tide, a level of_S.S feet above the normal high tide. The maximum storm surge of record in the Hackensack estuary occurred on November 25, 1960, when 
the.water-surface elevation increased 9 feet above low tide, reaching an 
elevation.of 6.5 feet. If this surge had occurred at high tide, the 
resultant flood elevation would have reached 12 feet. 

Areas along the Elizabeth River which show ~pproximate 100-year flooding. 
on the landward side of th.e levee between the New· Jersey Turnpike and 
Bridge Street are not caused by overtopping of the levee. It is interior 
drainage areas. whi~h flood as a result of the levee syst~m interior 
drainage system. 
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2.4 Flood Protection Measures 

The COE is completing a flood control project along the Elizabeth River 
which consists of levees, channelization, and the reconstruction of 
bridges. 'the Work i~ complete within the City of Elizabeth. FEMA 

. specifies that ail levees must have a minimum of th_ree feet freeboarq 
against 100-year flooding to be considered a safe flood protection 
structure_. · The levee syst~ on the . Elizabeth River does meet the. FEMA 
freeboard requirement. 

Residents and businesses within the city depend on warnings issued 
through radio, television, and local newspapers for information 
concerning pqssible flood conditions. Flood warnings and predicted flood 
peaks are issued. by the Flood Forecasting Center of the Natipnal Oceanic 
and Atmospheric Administration, 'located at Trenton, New Jersey ... 

ENGINEERING METHODS.· 

Fo~ the flooding sources studied·in detail in the commupity, standard 
hydrologic and hydraulic study methods were used to determine the flood hazard 
data required for this study. Flood events of a magnitude wb.ich are expected 
to be equaled' or exceeded once on the average during any 10-, 5_0-, 100-, or 
500-y~ar period (recurrence interval) have been selected as having special 
significance for flood piain management and for fl9od insurance rates •. These 
eve~ts, C.Ol\Ul\Orily termed the 10-, 50-,· 100-·, ·and 500-year floods, have a 10, 2, 
·1, and .. O, .• 2 percent chance, respectively, ·of being equaled or exceeded during 
any year •. ~though the recurrence ·interVal represents the long term average 
period bet,-.reen flood.s of a specific maqnit"d~, rare floods could· occur at 

·short intervals or even within the same year. The risk of experiencing a rare 
flood increases when periods greater tha,n 1 year are considered. For example, 
the risk of having a flood which ~quals or exceeds t~e 1~0-year flood (1 
percent chance of·annua~ exceedence) in any SO-year period is approximately 40 
.per~ent (4 in 10), and, for any 90-year period, the risk increases to 
approximately 60 percent (6 in 10). The analy~es·reported herein reflect 
flooding potentials based on conditions existing in the community at the time 
of completion of this study. Maps and flood elevations will be amended 
periodically to reflect future changes. 

3.1 Hydrologic Analyses 

Hydrologic analyses were carried out to establish the peak discharge­
frequency· and ~~~k elevatio~-frequency relationships for flooding sources 
studied in deta~l affecting the commu~ity. 

5 NJDEP0000161 



• 

• 

FLOODING 

Fo'r the Elizabeth.River, peak discharges were obtained from tbe COE 
·Elizabeth ~-~Control Project (Reference .3). A SUI'!\lllary of 
· drainage area-peak discharge relationships for the Elizabeth River is shown in Table 1 , "Surtunary of Discharges."· 

TABLE 1 - SUMMARY· OF DISCHARGES 

DRAINAGE AREA PEAK PISCHARGES (cfs) SOURCE AND LOCATION {sa. miles l 10-YEAR 50-YEAR 100-YEAR 500.-YEAR 

ELIZABETH RIVER 
At its confluence with· 

Arthur Kill · 22.90 3,271 '5,444 6,273 8,043 At the upstream corporate 
limits 16.95 2,751 4,532 5;24~ 6,941 

Water-surface elevations for Newark Bay_were obtained from the Floea Insurance Studies f.or the Cities of New York and Bayonne (References 4 and 5). In those studies, tidal frequency reiatfonships for Newark Bay were determined by analyzing the tidal gage records and historic high­
water mark_ data for the bay. Tide gages are maintained at East Newark on the Passaic River by the u. · s. Geolo.gical Survey (USGS) for tide data applicable t~ Newark Bay, and at the Battery (period of record since 1921) for Upper New.York ~ay. 

A total of 563 northeasters occurring between 1926 and 1976 were analyzed and their peak storm surge elevations obtained and ranked by a di~ag­gregation program for East Newark and the Battery. The highest storm tide recorded during this period was that of Hurricane Donna on September 12, 1960, ·wit~ an elevation of 8.4 feet~ 

A correlation was established between maximum water-surface elevations at the Battery and at East Newark ("Reference 6). This correlation may be used to trans- pose storm ~ides from the Battery to East Newark using the following equation: 

Hen = 1. 06 Rfh 

where Hen is the maximum storm tide ·at East· Newark, and Hfh is the 
·maximum sto~ tide at th·e Battery. 

Water-surface e!evatio!"ls for Art~ur Kill ·~·e::-e ob~ained from the Flood. 
Insurance Study for the_City of New York (Reference 4) • 
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A summary of the peak elevat~on-frequency relationships for Newark Bay 
and Arthur Kill is she~ in· Tab.le.2, "Stimmary of Stillwater Elevations." 

TABLE 2 - SUMMARY OF STILLWATER ELEVATIONS 

FLOODING SOURCE AND LOCATION 

NEWARK BAY 
0.5 mile downstream of the 

Newark Bay Bridge 
At the confluence with Xill 

Van Kull and Arthur Xill 

ARTHUR KILL 

At the confluence of the 
Elizabeth River 

Approximately 4 miles south 
of Goethals Bridge 

3.2 Hydraulic Analyses 

10-YEAR 

7.1 

6.4 

6.5 

6.5 

ELEVATION (feet) 
50-YEAR 100-YEAR 

8.8 9.5 

7.9 8.3 

7.8 8.3 

a.o 8.6 

500-YEAR 

10.6 

9.7 

10•0 

10.4 

Analyses of the hy~draulic characteristics of flooding from the riverine 
source studied were carried out to provide estimates of the elevations of . . 
floods of the selected recurrence intervals. 

Cross sections for the backwater analyses of the Elizabeth River were 
field surveyed. All bridges and culverts were field surveyed to obtain 
elevation data and structural geometry. 

Locations of selected cross sections used in the hydraulic analy.ses are 
shown on the Flood Profiles (Exhibit 1}. 

Water-surface elevations· of floods of the. selected recurrence intervais 
were computed using the COE HEC-2 step-backwater computer program 
(,Reference 7}. Flood profiles.were drawn showing computed water-surface 
elevations for floods of the selected recurrence intervals. Starting. 
water-surface elevations. for the Elizabeth River were determined assuming 
coincident peak flows at its confluence with Arthur Kill. 

Roughness coefficients (Manning's "n"} were· determined on the basis of 
field examination of the stream channel and overbank areas. The channel 
,;n" values.,for the Elizabeth River ranged from 0.014 to 0.035, and the 
overbank "n" value was 0.060 • 

7 NJDEP0000163 



• 

• 

• 

Consideration was given to the vulnerability of the shoreline of 
Elizabeth to wave action during severe hurricanes and northeasters. 
However, the effects of wave action were found to be minimal. 

All elevations are ref~renced to the National Geodetic Vertical Datum of 
1929 (NGVD). Elevation reference marks used in this study are shown on 
the maps. 

The hydraulic analyses for this study were based on unobstructed flow •. 
The flood elevations shown on the profiles are.thus considered. valid only 
if hydraulic structures remain unobstructed, operate properly~ and do not 
fail. 

4.0 FLOOD PLAIN MANAGEMENT APPLICATIONS 

The National Flood Insurance Program encourages State and local governments to 
adopt. sound flood plain manag~ent programs. Therefore, each Flood Insurance 
Study produces maps designed to assist commUnities in developing flood plain 
management measures • 

4.1 Flood Boundaries 

To provide a national standard without regional discrimination, the 1 
percent annual chance (100-year) flood has been adopted by FEMA as the 
base flood for flood plain management purposes. The 0.2 percent annual. 
chance (500-year) flood is employed to indicate additional areas of flood 
risk in the community. For each stream studied. in detail, the 100.:. an:d 
500-ye.ar flood plain boundaries have been delineated using the flood 
elevations determined at each cross section. Between cross sections, the 
boundaries were interpolated using topographic maps (Reference 8) •. 

For.the areas studied by approximate methods, the boundary· of the 
100-year flood was delineated using maps from the COE Elizabeth~ 
Flood Control Project .. (Reference 3). 'lhe approxi!llate flood boundary was 
delineated around detention ponds at an elevation equivalent to the 
100-year flood on.the Elizabeth River. 

The 100- and 5~0-year flood plain boundaries are shown on the Flood 
Boundary and Floodway Hap (Exhibit 2). In cases where the 100- and 
500-year flood plain boundaries are close together, only the '100-year 
flood plain boundary has been shown. small· are~s within the flood'plain 
boundaries may lie above ·~he flood elevations but cannot be shown due to 
limitations of the ma·p scale and/or lack of detailed topographic data • 
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· 4. 2 Floodways · 

Encroachment on ··flood plains, such as structures and fill, reduces flood­
ca~rying capacity, increases flood heights and velocities, a~d increases 
flood hazards in areas beyond the encroachment itself. One.aspect of 
flood plain management involves balancing the economic gain from" flood. 
plain development against the resulting incr.ease in flood hazard. Fo~· 
purposes of the National Flood Insurance Program, a floodway is used as a · 
tool·to .;,.ssist local _communities in_ this aspect.of flood plain manage­
ment. Under ~his concept; the area of the 100-year flood plain is 
divided into a floodway and_a fldodway fringe., The floodway is the 
channel of a stream, plus any· adjacent flood plain area·s, that must be 
kept free of encroachment so that the 100-year flood can be carried 

·without substantial increases in fiood heights. Minimum federal 
standards limit such increases to 1.0 foot, provided th~t hazardous 
yelo~ities are not produced. However, the State· of New Jersey has 
established criteria ·limiting the increase in flood heights to 0.2 foot. 
Thus, .a floodway having no more than a 0.2-foot surcharge has been 
delineated for this study. The floodway_ in this study is presented to 
local agencies as minimum standards that can be adopted directly or that 
can be used ·as a basis for additional floodway studies • 

Since the 100-year flood is always contained either withi~ the Elizabeth 
River levee or within the channelization, the floodway presented in this 
study is shown on the land side·toe.of the levee when along the ~evee, 
and along·the channel bank where the 100-year flood is contained within 
the channel. This is to insure that no development will occur on the 
levee, on the river· side of the levee, or within the channeL Since the 
floodway along the Elizabeth River .was defined by regulatory constraints 
and not by encroachment, there are no SU+charges, and no-cross sections 
are shown on the Flood Boundary and Floodway Map or on the Flooq 
Profiles. 

In cases where the floodway and 100-year flood plain boundaries are 
either close together or collinear, only the floodway boundary has been 
shown on the Flood Boundary and Floodway Map (Exhibit 2). 

The area between the floodway and 100-year flood plain boundaries is 
termed the floodway fringe. The floodway fringe encompasses the portion 
of the flood plain that could be completely obstructed without increasing 
the water-surface elevation of the 100-year flood by more than 0.2 foot 
at any point. Typical relationships b~tween th~ floodw~y and the 
floodway f:J;"inge and their significance to flood plain development are 
shown in Figure 2. · 
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• J------------100 YEAR FLOODPLAiN---------~ 

AREA OF FLOOD PLAIN THAT COULD 
BE USED FOR DEVELOPMENT BY 
RAISING GROUND 

STREAM 
CHANNEL 

UNE A· 8 IS THE. FLOOD ELEVATION BEFORE ENCROACHMENT 
LINE C • D IS THE FLOOD ELEVATION AFTER ENCROACHMENT 

"SURCHARGE NOT TO EXCEED 1.0 FOOT CF.E~ REQUIREMENTI OR .LESSER AMOUNT IF SPECIFIED BY STATE. 

FLOODWAY SCHEMATIC 

5.0 INSURANCE APPLICATION 

Figure 2 

To establish actuarial insurance rates, data from the engin~ering study must 
be transformed into flood insurance criteria. This process includes the 
determination of reaches, Flood Hazard Factors, and flood insurance zone 
designations for each flooding source studied in detail in the City of 
Elizabeth. 

5.1 Reach Determinations 

Reaches are defined as sections of flood plain that have relat~vely the 
same flood hazard, based on the average weighted difference in water­
surface elevations between the 10- and 100-year floods. This difference 
may not have a variation greater·than that indic~ted in the following· 
tabulation for more than 20 percent of the reach: 

10 
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Average Difference_Between 
10- and 100-Year Floods 

Less than 2 feet 
2 to 7 feet 
1.1 to 12 feet 
More than 12 feet. 

Variation 

o.s foot 
1.0 foot 
2.0 feet 
3.0 feet 

The location of the reach determined for the riverine flooding source of 
the City of Elizabeth is shown on the Flood Profiles (Exhibit.1) and 
summarized in Table 3. 

In tidal areas, reaches are limited to the distance for Which the 
100-year flood elevation does not vary more than 1.0 foot. Using these 
criteria, three reaches were required for the tidal flooding sources of 
the City of Elizabeth. The locations of these reache.s are shown on the 
Flood Insurance Rate Map and summarized in Table 3 • 

. 5.2 Flood Hazard Factors 

The Flood Hazard Factor (FHF) is used to establish relationships between 
depth a~d frequency qf flooding. in any reach. This relationship is then 
used with depth-dama~e relationships for various classes of structures to 
establish actuarial insurance rate tables. 

The FHF for a reach ·is the average weighted difference between the 10-· 
and 100-year flood water-surface elevations rounded to the nearest one­
half foot, multiplied by 10, and shown as a three-digit code. For 
example, if the difference between water-surface elevations of the 10-
and 100-year floods is 0.7 foot, the FHF is 005; if ~he difference.is 1.4 
feet, the FHF is-015; if the difference is s.o feet, the FHF is 050. 
When the difference between the 10- and 100-year flood water-surface 
elevations is greater than 10.0 feet, it is rounded to the nearest whole 
foot. 

5.3 Flood Insurance Zones 

Flood insurance zones and zone numbers are assigned based on the type of 
flood haza·rd and the FHF, respectively. A· unique zone number is 
associated with each possible FHF, and varies from 1 for a FHF of 005 to 
a maximum of 30 for a FHF of 200 or greater. 

zoile A: Special Flood Hazard Areas inundated by the 100-year 
flood, determined by approximate methods7. no base 
flood elevations shown or FHFs determined • 
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ELEVATION OIFFERENCf:Z . 

PANEL 1 BETWEEN 1.0% l I~· YEAR) FLOOD AND BASE FLOOD3 FLOODING SOURCE 

Elizabeth River 
Reach 1 05 

t.~ewark Day 
Reach 1 OS 
Reach 2 05 

1\rthur Kill 
Reuch 1 1)5 

' 

1J·"Jood Insurance Hale. Milp Panel 
2\.zeiqhled 1\vea:o:Jqe 

10% 
110YR.I 

-2.3 

. -1.9 

-2.3 

-2.0 

1Hounded ·to ~he nc.:~rest [out - t;ee milp 

FHF ZONE ELEVATION 
2% 0.2% 

lNGVDI l50VR.I I500VR.I 

-0.6 +1. 7 025 ·AS Varies 

-0.6 +1.4 020 
> 

A4 8 
-0.7 +1. 2 025 AS Varies 

-0.6 +1.6 020 . A4 varies 

' ······ ··- ----.. --.·-··· .... ··---····------··· ·-----------·- .. -----·-·····-·--- --·--·-------

FlUERP,L EME.RGENCY MANAGEMENT AGENCY 

CITY OF EliZABETH. H·J. 
(UNION CO.) 

FLOOD INSURANCE ZOtiE. DATA 
1------------------~--------------------~-----------~~~------r~ 

ELIZABETH RIVER .. - NEWARK BAY ARTHUR KIL_L 
NJDEP0000168 ------------------------------~----------------------~------------------------~~~~~-YWmM~ ~~ 
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Zones· A4 and AS: 

Zone B: 

Zone C: 

Special Flood Hazard Areas inundated· by the 100-year 
floodJ with base flood elevations shown, and zones 
subdivided according to FHFs •. 

Areas between the Special Flood Hazard Areas and the 
limits of the soo-year flood; areas that are . 
prote~ted frOm the 100- or.SOO-year floods by dike, 
lev~e, or other water control .struc;tureJ areas 
subject to certain types of 100-year shallow fl9oding 
where depths are l.ess than 1. 0 foot.J ·and areas 
subject to 100-year floodingfrom_sources with 
drainage areas less than 1 sq~re mile. zone B is 
not subdivided. 

Areas of minimal flooding; not subdivided.· 

Flood elevation differences, FHFs, flood insurance zones, and base flood 
elevations for the flooding sources studied in detail in the. community 
.are shown in Table 3. 

Flood InsUrance Rate Map Oescripti?n 

The Flood Insurance Rate Map· for the City of Elizabeth is,· for insurance 
purposes, the principal re·sult of the Flood Insurance Study. This map 
conta1ns the official delineation of flood !nsurance zones and base flood 
el8Vati~ns. Base flood elevation lines show the locations of.th~ 
expected._ whole-foot water-surface elevation of the base C 100-year) flood. · 
The base flood· elevation's and zone numbers are used by insurance agents, 
i~ conjunction with structure elevations and characteristics, to assiqn 
actuarial insurance rates to structures and contents insured under the 
National Flood Insurance Proqram. 

6.0 . OTHER STUDIES 

Flood Insur.ance Studies for the Cities of· New York,· Bayonne, Newark., and 
Linden, the_"l''wnships of Hillside and union, and the .Boroughs of Roselle and 
Roselle Park have been completed (References 4, 5, 9, 10, 11, 12, 13, and 14). 
Data fr~ the New York City study were used in this. study for_ tidal flood 
elevations. These data were based on a ~onger period of record and the most 
up-to-date detailed tidal analysis· of the Newark Bay-New York Harbor area. 
These· data agree with information published in the Bayonne study but-supersede 
data from the Linden and· Newark studies. 

Data from the COE Elizabeth River Flood Control Project were used for flood 
elevations for the !lizabe~h· River (Reference 3). These data take into 
account the newly constructed levees and. supersede data from the Hillside and 
Union stu4ies. This study is in exact agreement with the Roselle and Roselle 

· Park ·studies • 

13 
NJDEP0000169 



• 

• 

• 

( 
' 

7.0 LOCATION OF OAT~ 

Information concerning the pertinent data used in preparation of this study 
can be obtained by contacting the Natural and Technological Hazards·Division, 
Federal Emergency Management ~gency, Regional Direct,r, Region II Office, 26 
Federal Plaza, RoQm 19-100, New.York, New Yo~k 10278. 
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GAP COfiPOAATION 

GAF CHEMICALS CORPORATION 
1361 Alps Road Wayne NJ 07470·3688 

Mr • Rallan S • Illzecky 1 Case Manager 
an-eau of Federal case Manaqenent 

~6 . .,. /.O,.D~. D" 2016283000 

Mareh.lS, 1990 

Division of Hazardous waste Management \ · 
New Jersey Department of Erwiranmental Protection 
CN028 
'!'renton, N1 08625-0028 

Dear. Mr. I.uzecky: 

'!his is to oonfim c::m- conversation of March lS, in which I informed you, 
as requ.ire:1 !:r;i the June 19, 1989 Ac!ministrative CCJnsent o:der, that GAF 
will beqin the drilling of monitoring wells at the L:in:Sen site during the 
week of March 26, 1990. You anCVor YO\ll' staff are cordially imiteel to 
abserve drilling and sanpling operations tm&n they coeur. 
-

Please provide GAF infomation on what c!ocument the N:JtiEP 'Will use to 
review the lU laboratory cSata. Specifically is the statement of work 
(SCM) dated 2/BB for orqanies ard 7/88 for ~c acceptable? 

'!hank you aqain for your interest in this matter. 

Very tnlly ~' 

?z.;/tl~C-
N. A. Raye 
Manager, Waste Abatement 

NA1<0202/%b 

bee: S. MacMillin 
A. J. ten Braak 

-~ -- - -- ---- - . ----------- -- -- ------------------ ---
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A lllblhll-_1'1 Df 
OAf' COIIPO,.ATION 

QAII ON.MICAL8 11. •• APORATION 
1361 Alps Road Wayne NJ 0747o-aeaa 201 e2e3000 

.:nma 13, 1991 

Mr. Jcseph~ 
New Jen;ey .Departmnt of EnViro.rarental P.totection Division of Hazaxdous waste Kanaqemani; 
Bu:J:eau of Federal case ~ 
401 But state strast 
Qi 028 
Trental, NeW ~e:r:8trf 08625-oo28 

RE: GAP Cbamicals ~ticn, Lin::l.en N.J. 
~tiot\"J"e:gigni.-iCIIling' Plan 

Dear Mr. FrGudenl:Jmq: 

A draft DecontaminatiotVDecxmmdssionin:J Plan for GAF's .:r..inden Facility was ~tted to the~ on .Mardl 7, 199l. 'lhe activities contained in this plan fall into four distinot ;P1ase8; 

I.~~tion, 
II. allldirq lleoarmissianizq, 

III. Build.irwJ Mai.ntenance, 
IV. alll.din;J Demolition 

I. Chemical Oecontandrlation inclUdes el.aanirq of all manufacturinjJ equip.nt,. sanople ccllec;tion an:! analysis to verify cleanliness, and l'aiCYal of all clebris ani flalmllable materials. since manufact:urW) was disoont:~ on April 1, 1991, ngt only have. all chemical alii wasta ~ials beer~ fEan the site, but awrr two hllrdnd am thirty (230) pi.,_ of praU:tion equip\'ent have been chemically daoontami.nated. Seven tW.ldin;Js have had all debris and flammable material ~ in preparatia'a for the Dacamdssi~ }ilase. Two of t:hQS4 ~ haw been .inspected, received ~al fran the I..ir¥Son Fire Cepart:me!nt, an:f the ~QJeliiS cf cllecunnecting utilities ard fize ptt:~tectia'l sprinkl.em has begun • 

. With a substantial ama.mt of Wl)t'k beirg caDpleted at our own risk, it is anticipated that tha a.ic::al Dec:x;ntamillation activities, bainl OOJXtucted ao~ to the Draft D/D Plan, will .be o::q:,letecl within the next three mcnt:hs. In o:der to avoid redl::lirq l1I1Cb ·of thia t«;>rk, ywr CCil'I\VAnts on the ~ D/D plan aw ~iated as sca1 a. poaaible. 

An equal opportunity employer 
------~-~------- -----------------
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• Mr. JQMI'i\ ~· 
J\.Dw 13, 1991 
~'ega :2 

II. a 1 i ldin;J DeoaalmissiarlinJ wculd. tlegin ont» tha CMmical 
tleOc:l'ltarRinti<Xl iii ~lete. 
Oecl:mllisaionilnrJ w;t.iviU. ocnsist of: 

1. ~ all utllitia&, 
a. Rea:II:Wal of friable ~, 
3. REm:Mll cf locse debrie, 
4. Securing ·tne l:luildings against unauthw:"ized. entry, 

It is ~i.matecl that ]\Jildi'CyJ ])ecxmnissioning wtUld l:le ~eted. 
within ~tely eight JOOnt.hs. BasEd Cll tne al:loVe time. estimate, this aativity is planned to start by the eni of J\ugust or early 
september unLess majOJ:' ~fic::atians to t.bs D/D Plan ue required by 
the Ol!p!aZ'bnent. 

III. on:a Rlild.i.rYJ ~ is Cl:q)let:Gid., by abcut. .J.pril 1992, each 
si:r:ucb.J:nl will ~ ISUbjact to tne ParicxUc Maintenance program. ~s 
ptogJ."2Ull will ecnsist of a detailad Wilflini inspect.ic:n to assure 
c:xmtirl.1at int.tgrity of intact ~ O:l'rtaining Material. 
Inspecticx1B will tie doc:umantQ4, ancs artt 611teriorated AOl ~ or 
nm:Mid p:atptly to maintain a ncn-friable oanditi~. 

IV. alil.dini DE!IJK:)litian will consist otz 

1. EquipDant salwge, 
2. Intac:t Asbest;Qs Rarll:wal, 
3. PcMarwasbirq ct b.Ulc1in.;J :lnter:L.ora, and 
4. auildirq Jlen¥)11tia1 with ~ nggyary ard :reuse. 

All structures at the f~ility would und.al:qo den¥)lit1on with the mcception 
of Waste Wa.~ TrMt:mant Stwctures, the warehCUae (=#120) SUil.d.izq Mel the Admi.niatraticn (1100) adlclin;. 

'!he ab:Ma plan delineates activities COltained in the Dr:aft 
Oecontamina1:J.a'VDel:armisGiCII'dng Plan. A more detailed dwdule for the 
~itian Plan will ba a.val.cped, a~ ~ I, II and. ID: are 
finalimd. At th1111 tima, it is not certain ~t the timing ot the 
Demolition Plan will be s.i.noe w do not kn:7tl 'What the tJ.Wna gf c.'II.U" in:J.neratcr project will ba. We would like to keep ya~ advised as we qet closer to that tima. · 

20d E89E-8Z9-TOZ ~~~ AN3* Wd ·~ Z : 1 C 
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Mr I 3caaph l'reudarlbarq 
J\Jna 13, 1991 
Pai;Je 3 

We have at:1:acheQ a gopy of the p1'qXJSal. frau ~ & St:aegar Inc, , who will.~ the asbutos ~ ard. the •intenanoe Jnspectians of the _ faailitiaa as 4elczitlad abava. 

Please oall if than am artt actlitional· cp!llltiaa. 

SMOOJ.Ihbq­
Attadl. 
cc: A. Charl•, NJD!P 
R.~, " A. ta'lBraak, ~ H. _.,., tt 
P. vetter I II 

tOd E8SE-8ZS-TOZ dd¥ AN3* 

Sinoat9ly, 

AJV(_ _ .ht~? ~~d 
et.v. Mazcuat 
L1Man Sita Operatic:na Manager 

-------
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• . Peterson & Staeger, Inc. 
COMMERCIAl & INOUSTRIAL CONTRACTORS lt.O. 80K 228 15G WEST IIRONT ST. KfYPORT, NJ 07735 

. (108) 264· 7963 

• 

GAP Chamiaal Corp. 
1361 Alps Road 
Wayne, NJ 074'0 

Attn• Mr. John 0 1 Reafe 

oaar Mr. O'Keefe• 

June 3, 1991 

Re; GAF Linden, New Jaraey 

Peterson ' Staagar Inc. and aubeont~actor Heseo Ino. will 

provide all labor, materials, equipmant ana insurance to peJ:fcrm 

the following at the above-reference~ aita. 

I. Clean-up Plan: 

a) Asbesto1 Abatemantr 

tx. 
b) 
c) 
") 
a) 
f) 
g) 

h) 

Peterson &.Staeger will patch all 6anaged areas with 

Childers so-06 cement and rewettable laqging cloth. 

vac~um areas where ACM has fallen. 6 mill poly will be 

~tilized to seal pipe ends and a.ama;ec! areas. Removal 

of ACM in areas beyon4 repair. Areas to be aeaignatad 

by GAV and Heaco Personnel. 

PIS Will Provide A Project Schedule: 

Health ana Safety Plan 
Progress Report 
waite Hau11ng 
O,S.H.A. Personal Air Monitoring· 
Supply Lightinv and Power 
Des!qnated Builoin9 12, 36, 46, 47, 48, :u, 41, 100, 101, 

S2, 200, 204, 207, 300, and Pipe Rac~a. 

Notifications by Peterson & Staegar ' Haaco1 

U.S.E.P.A, • Albast..OI Abatement Projects Rule 40 CPR 762 

U.S.E.P.A. - ~egulation for Asbestos 40 CFR S~bpart A 

NtJ. Aabestoa Ccnt~ol and ~icensing Act NJSA 54s5A 

N.J.D.O.H. and N.J.~.O.L. 
N.J. D •. ! I p 0 

continued ••• / . 
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Pag• 2 
Q,AP 
"une l, 1 991 ·"· 

P&S and Hesco worke~a on the project are Hazmat trained 

and poasesa New \leraey Department: of Labar Aabest:.oe Handlinq 

and supervisor Pezo.mita. 
·' 

k) xnauranae ~ive million true oacurrence with no sunset 

Clause. Pinal ltepo.J:t. 

ror the Lump sum of $22&,ooo.oo 

Our priee does not .tno~u4e NJ Salel Tax,, i! applicable4 
.. . 

Addendum• A two year Matainanca Program will follow tHis 

Quote arul coat of same. 

Very t~uly yours, 

WOS/811 

Walter o. 
Preai6ent 

90d 889£-8Z9-tOZ ~dV AN3* 

I INC. 

Wd vz:ro 
·------~----·-··--

---·--··--------
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Mr. JoseJ;il Freu.ienberg 
June 13, 1991 
Page 2 

II. Dlilclin;J Decxamnissioning would begin once the Olemical Deoontamination is canplete. 
Dec::amn:lssiOI'l.ioJ activities consist of: 

1. Di.sconnectin;J all utllities, 
2 • ReltDva1 of friable asbestos, 
3. Relooval. of loose debris, 
4. Securilx] the buil.ctiJY:Js against unauthorized entry. 

It is estimated that arlldin;J Decxmni ssionirx.J 'WOUld be completed within approxjJDately eight DQlths. Based on the above time estilnate, this activity is planned to start by the em of AUgUst or early september 'LD'Uess major mcxtificatians to the D/D Plan are required by the Deparbnent. 

III. orx:e Bri.ldirg Deoc:mnissi~ is oc:mpleted, by about April 1992, each structure will be subject to the Ferioclic Mai.nt.en?moe program. '!his pro;Jralll will consist of a detailed b.rl.ldin;J .inspection to assure oontinued integrity of intact Asbestos cart:airrl.n] Material • Inspections will be docl.nrented, an:i artf deteriorated AOI repaired or nm:wed prcmptly to maintain a non-friable conti.tion. 

IV. BUilding .ll:?m:>lition will oonsist of: 

1. Equipment Salvage, 
2. Intact .Asbestos ReJooval., 
3. FcrwerWashin:J of buildi.rxj interiors, am 
4. · BuildiJq Detoolition with resouroe retXNery am reuse. 

All structures at the facility wouJ.d ~..rgo de.Ill:)lition wit.~ the exception of Waste Water TJ:eat:ment st.ructures, the Warehouse (#120) arllding arxl the Admi.ni.stration ( #100) 8Jildi.n;J. 

'lhe above plan delineates activities contained in the Draft DecontaminationjDecamn.issiC>l'lin] Plan. A nme detailed schedule for the Demolition Plan will be developed, after Hlases I, II and III are finalized. At this tillle, it is not certain what the tiJnin:J of the DemolitiOn Plan will be since we do not :kncM what the tiini.rg of our incinerator project will be. we would like to keep you advised as we get, closer to that time • 



• 

• 

Mr. JoseP1 Freudenberg 
June 13, 1991 
Page 3 

We have attached a copy of the proposal fran Peterson & staeger Inc. , who will c::orduct the asbestos I'el1¥:M1l arxi the maintenance inspections of the facilities as described above. 

Please call if there are a:ey additional questions. 

sincerely, 

SMOOljhbg 
Attach. 
ex:: A. Charles, NJDEP 

R. ruzecky, " 
A. tenBraak, GAF 
N. Kaye, II 

P. Vetter, 11 

/f .. ( _),_,,.) ,' ... ~~ 
/ 

steve Ma.zouat 
L:i.n:3en site Operations Manager 
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HI':." .... -
so=to t6·co·so 

Peterson & Staeger, Inc. 
COMMERCIAL & INDUSTRIAL CONTRACTORS P.O. BCX 228 156 WEST FRONT ST. KE.YPORT, NJ 07735 

GAF Chemical Corp. 
1361 Alps Road 
Wayne, NJ 07470 

Attn: Mr. John O'Keefe 

Dear Mr. O'Keefe: 

. (908) 264·7983 

June 3, 1991 

Re: GAF Linden, New Jersey 

Peterson & Staeger Inc. and subcontractor Hesco Inc. will 
provide all labor~ materials, equipmant and insurance to perform 
the following at the above-referenced site. 

I. Clean-Up Plan: 

Asbestos Abatement: 

Peterson &.Staeger will patch all danaged areas with 
Childers S0-06 cement and rewettable lagging cloth. 
vacuum areas where ACM has fallen. 6 mill poly will be 
utilized to seal pipe ends and damaged areas. Removal 
of ACM in areas beyond repair. Areas to be designated 
by GAF and Hesco Personnel. 

II. P&S Will Provide A Project Schedule: 

b) Health and Safety Plan 
c) Progress Report 
d) Waste Haulfng 
e) O.S.H.A. Personal Air Monitoring· 
f) supply Lighting and Power . 
q) Designated Building 12, 36, 46, 47, 48, 29, 41, 100, 10,, 

52, 200, 204, 207, 300, and Pipe Racks. 
h) Notifications by Peterson & Staeger & Hesco: 

U.S.E.P.A. - Asbestos Abatement Projects Rule 40 CFR 762 
u.s.E.P.A. - Regulation for Asbestos 40 CFR Subpart A 
N~J. Asbestos Control and Licensing Act NJSA S4:5A 
N.J.D.O.H. and N.J.D.O.t. 
N.J.D.E.P. 

Continued ••. / 



• 

· 1'.1 t.U l:IU 

P&S and Hesco workers on the project are aazmat trained 

and possess New Jersey Department of Labor Asbestos Handling 

and Supervisor Permits. ·' 

k) Insurance five million true occurrence with no sunset 

Clause. Final Report. 

For the Lump sum of $228,000.00 

our price does not inc;:~ude NJ Sales Tax'· if applicable. 

Addendum: A two year Matainanca Program will.follow tttis 

WOS/ss 

Quote and cost of same. 

Very truly yours, 

t"lalter o. 
President 

, INC. 
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LINDEN DEOONTAMINATION/DECCMMISSIONING 

APPARATUS LAYOUTS 

FlOOR DRAWING NO. 

1st, West D-6479 

1st, East D-6479 A 

2nd, West D-6604 

2nd, East D-6604 A 
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GAF CHEMICALS C.. )PORATION 
1361 Alps Road· Wayne NJ 07470-3688 

Mr. Joset;il F.reudei1be.t:g 
case Manager 
Bureau of Federal case Management 
New Jersey Department of 

Envhonmental Protection 
Division of Hazardous Waste Management 
CN028, 401 East State street 
Trenton, New Jersey, 08625-0028 

Dear Mr. F.reudei1be.t:g: 

Transmitted By FAX machine. 

~·· ~-

201 628 3000 

June 4, 1991 

As diSOJSSErl by telephone, we have :received a request from our consultant, 
Eckenfelder Inc. , for m:>re time to finalize the risk assessment portion of 
the remedial investigation of our I...i.n:len, New Jersey site as i:equired by 
t:Pe .klministrative consent Onier for the site. 

It is our unde.rst:a.Ixli that the preparation of the Risk Assessment by 
Eckenfelder oould not be significantly initiated until the RI report was 
nearly complete. 'Ibis was due to the fact that the Risk Assessment 
derives all of it's data am assunptions regard.in;J the data directly from 
the RI. Hoivever, in the interest of expeditinj the initial stages of t.he 
Risk Assessment, same work was conducted concurrently with the RI. 'Ibis 
Risk Assessment work included the preparation of data sununaries which were 
used to calculate intake estbnates for the various exposure routes. 

As you knoirl, a significant setback was experienoed by Eckenfelder in the 
preparation of the RI an:i the Risk Assessment clue to a systematic canputer 
data omission on the part of the analytical. laboratory, as described in a 
letter to yourself fran our Mr. Neil Kaye dated March 28, 1991. This 
canputer problem had the effect of invalidating nuch of the RI 
intetpretation and all of the Risk Assessment work that had been con:iucted 
to date. '!his, in tunl, delayed Eckenfelder~s internal schedule for the 
c:x:mpletion of the RI by nearly three m:mths. Even with this delay it was 
still possible for the RI report to be oc:mpleted by the May 14, 1991 
deadline. However, the one lOOilth extension, to June 15, 1991, for the 
c:x:mpletion of the Risk Assessment has proved to be inadequate. 

An equal opportunity employer 



Mr. Jose);:h Freudenberg 
Jwte 4, 1991 
Page 2 

We regret that this has c::x:x:urred. b.It wish to eng;ilasize that the delay in 

the finalization in the risk assessment will not have an impact an the 

overall tilnin:] am preparation of the feasibility study. '!he work plan 

proposal is at present in preparation~ 

Accx>rdirg to our consultant, a partial sitnission of the risk assessment· 

will be made on or before June 15. Please note Eckenfelder's letter to Itrf 

attention dated 5/31/91 ( ccpy attadled) • 

We would appreciate an additional extension for the reroai.mer and 

completion of the risk assessment l.mtil JUly 19, 1991. '!his request is 

made in acool:danoe with paragraph 61 of the AOO. 

AJTB0692jhbg 
Attach. 

cc: Roman Luzecky 

--------------------·------------
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··= . -. ~-·. 
AND ASSU'MPTIOJf. 

· !NS71WMEN1> I)!' ASSI~ AND ASSOM!!riON, dated u of 

til 10, 1989, by i!-Dd amocg SA!' Cotporat~cn (the 11Co~ration_u) . 
f_d· .Dors:t the. { 11Dorse.tn.); both Delaware corpora.ti~~ .(tbe 

·~!Jo>t~; ti.o holden o£ a.ll- ou<:stuodib!i llh,ar•• of 

c~ital stock of the Cor,pcrat1oh entitled to vote tbere021 have 

~dopted a~ approved. l 1.1~ ~f ~1ete ~quid.at1on.of the· 
? . 
:Corporation. (the "J'l8.D11 ); 

•I • .&. • 
WSEREAS ·, Dor&et . oo.m8 '87. 43 5SSft o£ the _capital stock. of 

~­
the Cor,poZ:atic=;: 

tm:EREAS, p=sua.nt to the Ph.D, the Board of· Directbrs of 

cor.PO:ratioh has deteromine~ to efte~t the dirtribut!on ~d . . . . . 

WHERIAS, purs~ant to the Plan, the corporation has filed 
• • •I 

Certificate of ~1eaol~tlon in the'state of nelaware; I 

~ NC>Sf, 1'BEUFORE, ·1n cona;l.derati.on of the pt'ellises and. fo~; 

good ·and valuable consider~tion: the reeeipt and &Uftici~cy 
. . 

Wliic:h 'is hereby acknowleclged,· :thl! pat"ti~s hereto 'take the 

.. 

~· 

'· 



' . 

. ... 
(J-• 

• 
... 

•• 

I 1. ~e Ccrporaticn Jowreby: tr:ans:Cers, co:nveya. sets 
· .. , over an~ BSI!i;ns to .Dorsett 

( ~ (1) ali ~· asspts ~ Uabiltt1es, known &nrl 

~ 
• 

0 · ~ unknown, relaUng to its. acatyl.enic chemicals, surf'acta.nts, 

~ 
• 

0 

... qec;i.alty cbeJai.cals, · organol!latalics, Jlliner:al products,. i•etr1al 

. 

. .~ !~ltet-e Ul4 fUter vessels. buaine&sa•· (collect!.vely, 'the M ."Cllelllic~l.e Businesses•), itac1ucU.ng but not Ulllit~ toe (A)' aU the out•tand.1h;' stock of CAr. ehwcala Corp., Genert.l. Aniltne and. Fil.JD Cctp., GAt Re&loty Cotpor•tion, OAr I:nu.~tio;ta.l C~:p~r&~ioh, 
r.ilc!lDw Inr;. , · Bl\teha.ll Inc. ,. Nosabank ~ru:. , Al~rU ~emS.cala Ltd. 
{Canada)·, ?A* (Au&tra1as1a~ PtY· t.td., G.\1' ~J.e19,ium)·H.V., GAl' do 
Brasil . Industr:ta e Ce>snerc:;Lo latc!a, i:;u.' (Ca:nac!a) lAc.;. GAl'· 

. -
. . .. 

(~eut8ch1Ab.d) Glnb!!, CAr (l'tance) S.A., GA!' .Freight ~ervices lf.V. 
(Jel;iUlll), CAE .(Great .~ritain) co. t.tcl., GAr (Bong Kong) timit•d, 
~A!' lnwr~ce Ltci. Chnnula) .. GAB' (ltalia) S.r.~.:., GAr (Jap~) 

• 

0 

• 

• , !V;E' Corporat:iOX\ de Mex1co, S.A. cle C.V., G~ (Norden) A.B., 

• 

0 (Ostarre1ch)' Gea.m.b~ •• aAE· Sales {U.K.) L1mite4, GAF . 
. l lte •. Ltd. • ~ (~turland) A~C-. ·OAF (17.5. VirgiA 

u••~AIKl~iJt Inc., a#d. .&11. the .hares «>f GAF.:.:Buls Cbemb GmbH held the Co~ration: (8) .all ~i9ht, title ~ interea~ of th~ ... 

0 

tCii~l"tl!t.,.i:l ... ~ oA in an4 to .au· the tec:bnologiee ancl. trademar~s a»d. ~aalaumes · used .by the CoZJ)Oratlon relatinv t~ the CbeJ!I1c:&ls· .· .. asees' ihc1uding1 l>ut ~~ limited. _to· th~ p~tcmt.s anc1 
. 

\ . 
. 

Rlillllil..ll.'k~:· liatad ::s.? Bzhi~it A attacbed .hereto; (C) aU 1:he ;»e:r•R.,..~ on' lS real. p.r~ty inte~sts iiltecl :ln . J::dubi t 2 

;f .. 

, I 



• 
• llltl• • 

.0 

·' 

•• 

,. 

(ii) n~tw.U:bstand.1ng any other provision of 'this 

t 
t f I11st:nunent; all .its traderaa~ks or traclenll.lles that contain the ... j ~a~~~e 11CAl'~ ~ · incJ.udi~g, but not limi.ted to thbse contained in 
f EXhibit C. attached hereto {~P the extent owned by tba .... 
'!. corporation): and 
~· 

·(iii) all of its asseh. ~own or- unknown, ru~t . . . 
othend.se .. transferred~ conveye4, se~ over, or a~~S.vned or- · aiWI!Ied 
under this Instrument or under lhlt~enta of Aasi~nt and . . . 
Aa~tio~. o~ ~en date herew1tb.betveen ~e. Cor.pora~ion and one 
or all of ita- stoc:kho.l.ders (collec:tl.ve.l.y, ·the 11otber . . . . . 
:rnstrum~bts"·), inQlUdil)tJ, but· not· limitac! to, any land; lea:aea,· . . . 
bW.l.dipqs, real J)r~~rty, l)lant,. equi~ent, ·inventcey, contract 
tights, receivables, trademarkc;, ill~;ibles, d1scont1nuec! . .. 

.~ .Products and other assets .. ·v . . . .. .. 
i"'' t:. 
!., ~ · .. ·2. Dorset b.enbt unde:otakes., assumes and aqreas to : i ~el"f'ot'll, J)a; or di~charge ~ll o~ tlJe ~ut~es, ci~Ugat.f.ons am:t 

u-.-•o.w••oL•ths of the l!ozpor~tioft vt'th. ~espect: to l~ to clefend, . . . . . . . . i~~e~~fy and bo1d.barmies5 the ~D~cr~tion from And a9a1nst all 
s, lia.b.:Ui ties abel e21:1)enses, 1ftcluclin; l.eqal fees and court 
• SU£.fered .or incurred in comJect4on with). the assets an_d 
li't.ies transferred, ~onveyed, set over. or assigned to .:l.t 
P&raviaph l above. 

3. NotwithstiUldin;- any·· other pz-ovi.sion of thh 
~~~nn~·~~. Dorset shall not aesum~· And shall not be .11abl~ fer 

-3-

•• 0 • .. 
. /' 

: 
. r 
hit . 

---- --- ~---- -~--- -
------~ --~ --
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• 

•• 
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·: . \. 

•' . 
any lia})ilit1es, .eos'tS, fees ahd &)tP.enee.s, known or unknown, arising out o£ &ny clai•s, lawsuits or o~er att~ons (A) seeking ·recovery .£oJ: ~odily i~jury, sickness, disease or death alleged to ha\re been ca~·~ed irs whole or 1n :part l>y IJ1•/ asbestos or asbestos ... 

: . i . . : 
containing •aterill whether irs the work pl•ce or otherwt&e, 

. . 
.. (& J aeekihg to rec~r the cost of' abatement, remwal . oz- replace­~t ~f asbestos Or aabestOS•CODtaining material fro~· AnY ~lie, ~oJIIlllerC:ia.l or private .build!~ or othu· structure, !Jlcbu:Si11Q the ~oat of health •cre~ngs, i~epections an4 operatio~ and aai~te-. 

. 
. n&Dce programs, (C) uak!ng tbe clean-~ o£ llC&I!tot or· &~estes• 'cont~nin9 material from any land fill, W&ate dicposal or O~tl' 

' . 

' 
.stte, &))d· (D)· any other Uab:llity related to the marw.fa.c'bJt!e,. 

. .· . 
. 

sale or usa of ~sb&stos· o~ e.sbestos-cont~ning uter:l.a.l~ whethn aria1ni purauant to 8. contre~tual aqre~ent or under red•rtl, state or lo"al. law, ordinance, 're;Ubtion, :u.te or CCIIIIIID~ ·law (in contraet, tort or othervise). (colle~tively, tbe aA&bestos-Rela~e~ .·t.i:a.bil.:ities"). 

4~ rhe ~rpo~auon heJ>e):)y· transfers, conveys, .set~ 
·.. . 

( i.) 100% of the U@U..i.tie.a arising out of· (A) tbe o'£ Amil:>en• (8) !lroject·.Avare ehVirotimental cleatt-up and (C)· enY1ro12111an.tal cla.~u ar:!.siDg out of plants. opetatav ;tn the Che=.cal.e Businesses (c:ol-l.eet:ively_, nspeci£1c Liabilities")J ~d 

. I 
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(ii) 87.436S5X of its 4~~es,_ obli;ations and· Liabilities~ 'not otberw;se t~anaferred, convey.•d, set DYer; or . aard.;neci ~r. assUJfted under this· Ihstnunent or imd.e.r the ~ther lnettumen~s (all such duties, ~li;ations·and ~i~ilities . 
. r:ol.lec:ti'lrely the 110ther LLibi li tia.s"), inc:lud.ing, b\lt not l.imi tecl to·,.· its U~i;U.ti.es (A) \U)del' the DOte bweci by the Co~ration tO G·! Jto1d.intrs .Inc:. on March· 29., l989 vith. a. principal IUIIotmt of U,170,300., fB) £o~ worke:u CCJilli'ens&tlt;'n and medical bQef1ts for -retirees an~ fo~er ~nployees of ~sccnti~ed ~~tations, {C) for S.~anc:e· claima.:a,rhbg ~th tespe.e·t t.o the l:tB)-84 ye~r cluriJ)g which the Corporation .was aalf-in5urad:, (:D) for pension plaa. te~i~t.ioD. lhbi~iti~m," (E) tor. the" redemptiol;) o£ the ·Preferred. S~oc~ ·of the Corporation, md CF) £or ~t.her ~egli._l c"lil.ims; but exc.l.uding all A.Sbeetos-lf;'l&tecf r.ta.biliti_es. 

Dorset hereby l.Ullierta.ke.s, a1wmes and avrees to per.fot'm, pa~ or disehattwe ali the dUtiea, cbli~ationa and liuilit:ies of· the · . Co:pon.tio:n with 're~s)ect tc. (an1i to··c!~fand, · in4e~fy ahd hold ba~less severally the Cor,porat1o~ from ~d a~ainst all losses; . , . . llab111t1es and exPenses, incl~dinq lewal f~s and cour.t cos~s, &Uffere~ o:: iueilrred. itt" connection w:S.th) lOOX r>f the. Spe~lfic ,._ ......... ~ ... ties ruui 97 ~43655% of the Other LSabil,:ltie.s .• 

S. .Dorset shall enjoy, to the fullest-extent per-mitted 2.J'l:l'lica.ble law,· the ~eriefi t ~f all_ ~nsurance covua;~ of_ . Co:rpo:rati on in effect on the· d~~e ·.of· the ~pt:i.on of the 
. ~ . . . 

.. 

: -
. ---· ..:----- -------- ----------

·-········-·· -·-· .. . .... ..... ~- ·-· .•.... ·-· ·-· 
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. ... . . 
•' ~ 

t ~ 6.. :rhe )'atties hereto- h~reby ·aqree to execute r.nd 
,:r. deliver such further instrwnenta and doc:Wnl!ints as ~Y party. ahaU 
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liliJIIIiKiiil PER R ETTILLP 

Qkw;_· 
t: 973.451.8485 
f: 973.45 1.870 I 

dogrady@rlker.com 
Reply to: Morristown 

ATTORNEYS AT LAW 

April 2, 2009 

Via E-Mail 

··Fed. R. Evidence 408(a) 
For Settlement Purposes Only 

Gordon. David. L. (ENRP) [Davld.L.Gordon@ysdoj.ao'l] 

David L. Gordon, Esq. 
Trial Attorney 
Environmental and Natural Resources Division 
United States Department of Justice 
WIDk~~NW ~ 
Washington, DC 20004 

Re: In re; G·l Holdings Inc •• et al. 

Dear David: 

In furtherance of. our ongoing settlement discussions, I enclose a memorandum 
which establishes that IES is the appropriate corporate successor to Old GAF's environmental liability at the Linden Sites. 

In addition, I am enclosing the following Information: . 

I. IES Corporate Tree; 

2. Chart listing IES Insurance Receivables but, because of confidentiality agreements, the Chart does not Include the Identity of the Insurers; 

3. A narrative of the ongoing litigation involving the Linden Site. 

Please note that these materials are being furnished pursuant to Fed. R. Evidence 408(a) 
and the Confidentiality Order previously entered in the above-captioned case. 

Headquarters Plaza, One Speedwell Avenue, Morristown, NJ 07962-1981 • t: 973.538.0800 f: 973.538.1984 
50 West State Street, Suite 1010, Trenton, Nj 08608-1220 • t: 609.396.2121 f: 609.396.4578 

500 Rfth Avenue, New York, NY I 0 I I 0 • t: 212.302.6574 f: 212.302.6628 . 
London Affiliate: 33 Cornhill, London EC3V 3ND, England • t: +44 (0) 20.7877.3270 f: +44 (0) 20.7877.3271 

www.riker.com 

mailto:Gordon@uSdnf.gnY
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David L. Gordon, Esq. 
April 2, 2009 
Page 2 

Please let· me know when we can flnaliie this aspect of the global settlement of 
the Government's Claims in G·l's bankruptcy case. 

OJ 
Enclosures 

3939895.1 
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"Highly Confidential" · 

FED. R. EVIDENCE 408(a) 
FOR SETTLEMENT .PURPOSES ONLY 

Corporate History Summary Regarding the ~inden Sites 

Introduction 

This confidential summary has been prepared by G-1 Holdings Inc. ("G-I") in the 
context of settlement negotiations with the United States Environmental Protection 
Agency ("EPA"), National Oceanic and Atmospheric Administration (''NOAA''), and the 
United States Department of the Interior, Fish and . Wildlife Service (''DOP' and 
collectively with EPA and NOAA, the "United States") in an effort to resolve the claim 
filed by the United States in G-I's Chapter 11 Bankruptcy Case. · 

This confidential summary demonstrates that the assets and liabilities related to 
the Linden manufacturing facility, were ultimately transferred to and assumed solely by 
ISP Environmental Services Inc., formerly ISP 9 Corp. ("IES"). The "Linden Sites," as 
defined in the Consent Decree between G-I and the United States, include the following: 
(i) GAF Chemicals Site (EPA ID # NJD002185973; NJDEP Site ID (Master File) 66086; 
NJDEP PI # 0000001667) (the "GAF Chemicals Site"); (ii) the LCP Chemicals Inc. 
Superfund Site (EPA ID # NJD079303020; NJDEP Site ID (Master File) 41246; NJDEP 
PI# 0000003747) (the "LCP Site"); (iii) and the Diamond Alkali Site (EPA ID # NJD 
980528996; NJDEP Site ID (Master File) 35956; NJDEP ID # 332812 (Newark Bay 
Study Area); NJDEP PI # 332799 (Passaic River Study Area). 

Legal Framework 

The basic principle underlying the legal framework applicable here is that 
liabilities under the Comprehensive Environmental Response, Compensation and 
Liability Act ("CERCLA") extend to corporate successors of liable corporations. While 
the general rule is that a corporation that acquires the assets of another corporation is not 
the corporate successor of the selling corporation, an exception exists when the acquiring 
corporation expressly a8sumes the liabilities of the seJJing corporation. In that case, the 
latter corporation becomes the corporate successor of the entity from which. it acquired 
the assets and liabilities. See Safety-Kleen, Inc. v. Arkema, Inc., 380 B.R. 716, 740 (D. 
Del. 2008) (citing Third Circuit law holding that the doctrine of successor liability 
provides that "where one corporation sells or transfers all or a substantial part of its assets 
to another, the transferee does not become liable for the debts and liabilities, including 
torts, of the transferor," however, the transferee "may be liable where it expressly· 
assumes liability .... ") (citations omitted); and Goodman v. Challenger International, Ltd., 
1995 WL 402510, at *3 (E.D.Pa.), aff'd, 106 F.3d 395 (3rd Cir. 1996) ("It is weB­
established that a corporation that buys the assets of another corporation is not liable for 
the selJer corporation's liabilities .... An exception exists, however, where the purchaser 
expressly or impliedly assumes the seller's liabilities.") (citations omitted). 
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Consistent with that framework, the corporate history detailed below establishes 
that IES acquired the liabilities related to the Linden facility, which liabilities were 
expressly assumed along with the assets to which they were related. In this particular 
instance, there are two independent bases to impose CERCLA liability for the Linden 
facility upon IES: (I) as the current owner of the valuable 143-acre piece of real estate 
that is the GAF Chemicals Site (see 42 U.S.C. §9607(a)(l)); and (2) as a corporate 
successor because it expressly assumed all lmown and un.Imown liabilities. including 
environmental liabilities, associated with the Linden facility when it acquired the assets. 

Corporate History 

Old GAF Corporation ("Old GAF") owned and operated a chemical facility in 
Linden, New Jersey. In 1972, Old GAF sold the LCP Site in Linden to LCP. We believe 
that LCP continued operations at that site until it filed for bankruptcy in or about 1991. 
Old GAF continued to own and operate the Linden facility until it tiled a Plan of 
Liquidation in 1989. On April 10, 1989, Old GAF liquidated by way of a Plan of 
Complete Liquidation of GAP Corporation (the "Plan o_f Liquidation''). A copy of the 
Plan of Liquidation is attached hereto as Exhibit "A." · 

In the Plan of Liquidation, Old GAF transferred "all of its assets, subject to all of 
its liabilities ... in complete cancellation of all its stock" to the following entities: Dorset 
Inc. ("Dorset"); Edgecliff, Inc. C'Edgeclifl''); Merick Inc.; Perth Inc. and Clover Inc. 
(Plan of Liquidation 1r 2.) In effect, the Plan of Liquidation transferred the assets and 
liabilities of the chemicals business which was operating in 1989 from Old GAF to 
Dorset. 

The Plan of Liquidation provided that Old GAF transfer to Dorset "a11 the assets 
and liabilities, known and unknown, relating to its acetylenic chemicals, surfactants, 
Specialty chemicals, organometalics, mineral products, industrial filters and filter vessels 
businesses (collectively, the "Chemicals Businesses"), including but not limited to ... 
(C) all [Old GAP's] real property interests listed in Exhibit B attached hereto." (.llh 1 
4(i).) Exhibit B to the Plan of Liquidation lists various properties, including: "Linden, 
New Jersey (Portion owned by GAF Corporation), Foot of S. Wood Avenue, P.O. Box 
12, 07036." 

On AprillO, 1989, the same date the Plan of Liquidation was executed, Old GAF 
and Dorset also entered into an Instrument of Assignment and Assumption (the "1989 
Assumption"). A copy of the 1989 Assumption is attached hereto as Exhibit "B." In 
addition to the transfer of assets in the paragraph above (see 1 l(i) of the 1989 
Assumption), the 1989 Assumption provides that Old GAF · assign the following to 
Dorset: "100% of the liabilities arising out of(A) the production of Amiben;,(B) Project 
Aware environmental clean-up costs; and (C) environmental claims arising out of plants 
currently operating in the Chemicals Business[.]" (1989 Assumption 1 4(i).) The term 
"Project Aware" meant the environmental cleanup activities at the Linden facility. On 
April II, 1989, Dorset changed its name to GAF Chemicals Corporation. 

2 
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In May 1991, as part of the reorganization of the chemicals business, GAF 
Chemicals Corporation sold and transferred its operating assets and related liabilities to 
various newly formed subsidiaries in consideration for shares of the common stock in 
such subsidiaries. GAF Chemicals Corporation then sold the stock of such subsidiaries to 
International Specialty Products Inc. ("ISP") in exchange for shares of ISP common stock 
and other consideration. Among these newly formed subsidiaries was ISP 9 Corp., now 
Imown as ISP Environmental Services Inc. ("IES"), Which received all of GAF Chemical 
Corporation's assets in Linden, New Jersey. Various other wholly-owned subsidiaries 
likewise received specific assets from GAF Chemicals Corporation. For example, as the 
United States' recognized in its objection to G-l's Disclosure Statement, one of the other 
wholly-owned subsidiaries besides IES is ISP 6 Corp., now known as ISP Technologies 
Inc., which received various assets in Texas that were previously owned and operated by 
GAF Chemicals Corporation. At no time were GAF Chemicals Corporation's assets in 
Linden, New Jersey sold or otherwise transfetTed to any entity other than IES. 

Additionaiiy, on May 8, 1991, in connection with the reorganization ofthe 
chemicals business, IES entered into an Assumption of Liabilities and Continuing 
Obligations agreement with GAF Chemicals Corporation and GAF Corporation (the 
"1991 Assumption"), which is attached hereto as Exhibit "C." The 1991 Assumption 
provides that IES "assumes the proper, fuii and timely payment and performance of all 
the liabilities, contingent or otherwise, and obligations of [GAF Chemicals Corporation] 
described in the attached schedule[.]" (1991 Assumption atp 1.) · 

The Schedule attached to the 1991 Assumption states in its entirety: "AU 
liabilities and obligations relating to the manufacture and sale of specialty chemicals at 
Linden, NJ, known and unknown, contingent or otherwise: including liabilities for the 
remediation of the Linden site and those liabilities shown on the balance sheet for ISP 9 
Corp. dated as of May 8, 1991." (Id. at p 4.) 

J 

Further, the 1991 Assumption states that IES "shall indemnify, defend and hold 
harmless [GAF Chemicals Corporation, OAF Corporation] and all its other subsidiaries 
from and against any and all Assumed Liabilities and any and ali·Iiabilities, costs and 
expenses in connection with any investigations, clai~s, actions, suits or proceedings 
arising out of or resulting from the conduct of any business, ownership of any assets or 
incurrence of an liabilities or obligations on and after May 8, 199f by [IES.]" (.lih at p I.) 

Conclusion 

IES is thus the corporate successor to GAP's chemical business at Linden, New 
Jersey because of: (i) its ownership and continued operation of the assets at the Linden 
manufacturing facility; and ( ii) its express assumption of the environmental liabilities of 
GAF and OAF Chemicals Corporation in the 1991 Assumption. 

3938266 
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"Highly Confidential" 
·-·-· AND ASSUMPTION 

.· ... 

-INSTRUMENT oF· ASSIGNMENT .. AND ·ASSUMP'l'I.ON, dated as of · 
0 •• • • 

• • 
• ••• • 

l 10; i·gag, _by- a~d ·am~nq ·aAF. c~~o~ation (the .,_•.cor"pAration") · ·: 

• • 
• 

.• • 0. 
• • • • • 

•• 

.. Dor~et ~nc .. · C'Dorset'' )·,. both Delaware·· c.cirPor~tionf:! .:( .. th~ · ·. · 
• : • • • 0 ~ ' • 

. '• 

.. ·. , . . . 

l . ,· .. ·. 
. .. • ,o, 

·. . 
· 'WHER~AS, :t;he holders ~f ~ll the ou:tstandinq .sha:l;'es. of · 

tal s~ock of the .Corpo~~tion· :entitled.:t~- v~te ·ther~on h~ve .. 
. . .. . . . . . . . . . . . ..... 

and ,approved a. Pian i?f C~mplete. JJi.qui"dation o~.-·'!:he . 
. . : . . . . . . . . . : . ·... . . . .. ,· 

. · .. 

ra:tion' (the "Plan" ).J 
. . . . . . . ,. 

... 

. . WHEREAS,. Dorset owns· :87.43655% of" the capital stock of· 
. . . . . . 

·.· 

•'. 

. . ·WHEREAS, ;·p~,-suant to th• ·Plan, the·· .Board· 9~ Di:r:e<?~ors ~f .· · 
. . . ,. ·. . . , . . ,• 

·Corpo~ati<?ri._has ~e~e-rrt:lined .to· ~!feet the ·d~stripu~i~n ·and: · · 

.. · . . . ....... . . . . . .. 

'f~:~· o.f ~l~ 6!.~;~~ .. a~-~et.~ ~~d. ~iabilit·i-~s· t_~_-.a:!'l'·Q.f }t~ ... :.- :<·.·. ·",It,_·.· . .'·.·_ .. 

stc)cJialo lders r. : . · · . · . . . . . {..>'0. 
o,. 

• • ' : . . .· ·.: . '· .. 
.. _. ••• 0 • .. • •• .. • ~ • • •• • • • : • • • • • • ~.. • • •• : '. • • • • • :· F · .... 

·WHEREAS, pursuant· to· the Plan; th~ Corporation has filed:· .· .... · · 

. .· . -~ . . . . . •.. . . . . •' : . . . .f .. . ., . . .. . 

·certifi~_ate:·of Dissoiuti.on .in. the state·-.of t>;elawar~i : ... :···. · · 
'•, .. ~ .. ·. . .. . . . 

.. . . ...... 
•• • • t 

: • 
• • • •• 

·Now,· Ta~REFORE, ~n. corup~-aerati~p,.cf:the premises ~nd ·f9r · 

o • o o • • • • • • •• o ~. • • • : • • o Jo : o • • o • 

o..-r ....... ·go.o<;t and "vaiuabl:e: .CC?!lSide;at"i.on~ th~ .rec:~ip~ an:~· suff!cifnl9Y. 

• • • • o •. • • • • • \ • • • \o •• • • • • • • . ' '1. '• ~ ; !, 

which is ·here):)y· acluioirtledqed·, · tli'e parties ·hereto t'aice ;,the 
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·. l. The ·corpo.ration hereby. tr~ns~er~,··coitVeys, sets ' 
. · n·d· e.'s a inns. ·to.· Dorse"t.: ·over. a "'. 10. • • ,.· 

.. .. . (•1) f... .. . . 

~~k~~w~ I· ~e l a tinq 

·-... ~ .. 

·ail: tJie· :asisets·.:and liabilit.ie~·, ·. ~~wn ~~d. 
to···i·t~·-.~~~t~~en~c .. c·h~mical~, ~~~f~.c~~·~t'~ ... · 

. ... 

~peci al ty chemic~l s ; .. or.q~nOII\~~alie!S I m~~:etal prod~ct~ ': ·: i~c;l':ls~ri ~l· 
• 

0 • .. 0 • • • • 

tiiters. and fi~ter .vessels .. · bu~i~e~se~:. (co.l.lectively, ~e ·· 
~~~~em:ical~ .Bu~iz;•sse~"·); inel~di~q · ~u't. no.:t .. limited t~ :· · (~) ·ail . 

.. · 

... 

,., . ·. . .. .. . . . . . ...... ·. . . . . ·. : .. · .... ·.. . . .•• .: . . . 
. :::-the -outs't;~ndinc;, stoc~ of ·GA!' _Chem~c::ali .corp., Genet'al Aniline and, · · 

• •••• • • ... • •• ·: 0 

' ruii corp.·, .GAF. Re·ai ty CorJ)oration; :GAF. Inte~n.a~ionai C?orporation, 
•• • • • • • 0 • • •• ~ • • • • • •• 0 ~ • • • • 0 • • 

Ludiow Inc~,. Biueh~ll I~e., Mossbarik Inc·., Alkar:i.l chemi~ais:. Ltd.' 
· (~ariada·~·;··.GAF: · (~~~tr·~~·~·ia.) ~tr;-:·~td.·_, ... GA~. (~e~~;~m:)~·N. v. ·,··~At-·.~o ~.: 

. . 

•., 

·. Briisi'l .Ind~stria ·e ·comercio 'itcia, GAF :(Canada·}: I~c~·, GAF·· .. · · 

.· e,o·e~t~~bi~d) ... G~H:·:. ~A~ ·(~~an~~.> ·s.-A.; GA!': ~reig~t:· s·e~v~ee~.·-~. ~. 
. ,o, ·,o 

••• o, • 

..... ·. ~ 

..... (Belqium)'l GAF .(Great.Britain).Co .. Ltd., G~F .. (HQncj Konq) ~imited,·. : .. · 

. · -'. I~~·~t7anc.e. Ltd.··. (B~rrnu~a·;·;.· -~~r ;·< itaii~; .-.s .• ~ .. 1.4··; ~AF .·(.Ja~·~n:). :.:_·. ·:·.· .. · 
·: - • •• 0 • 0 .. • • : • 0~ • • • • ~· •• - •. f •• • • ~. • • •• • • • • • • 0 • • • • •• • ' : •• • •• • .. • 0 • 0 • • • =~ . . . . . . . . . 
., GAr··c.oi'porati·on de Mexico;· s.A.;.de c.v.·, OAF (Nord~n) A:B.·, .. 

~-~ t~~t~;reic~:)·.ae~.in:~-;e.,. aAr.·s.ate~·::·('u.~·;·) .. t~·mit~~·;.·.~i!o ... ·· ·-·· : ·. · ... 
n~~~~~~; ·:~t·~:. i~~:, · o~r · ~-swi~~~~~~~ci> P..a. ~··GAr.·<~ ~·s·~·.:vi·r;izi· · .... >. 

~···~·A .. ··,~:~.),',· In~.·, . a~~ · a.ll' t~:~: s~il~~·s· .. ·of. GAF~Hul~ ··ch~m·i~ ·.·~~~ ··~~ld · .. ·. ·.· : t • 0 • • • • • ,. • • • • ,. • • • • •• • • • • 

:·~h~ .. ·eorpo~a.tio~·;. · ·c·~:r ai1:.ri.ql)t, .. ·.~i.~l~·. ~n:d· 'in'~~~-~~t .·of ·.th~.'· ·.~, ; ·. :: :·. :·· ·.··. :.·:: .... 
T. rat~~n· i~·arid -~~.":ali".tbe.tech~~·l~-q~:S.··a~d:.t~ad~~~;~~· ~~~:· ... ·.···· .. · ... ·; ..... 

. . ··::0: A":J~a .. n:.llu~om,e·~~·· us~~·-~~··~~- ~~.r;~.r-e:t:L'on :~-~-~-~tin~.·~~·.:~~. ·:c::~~~i~~·~s .: . ~. 
:; . ·. :·. 58.~:~~-..i~·~i~·di.n~~ .:l,u~: ri~t-..~i~i~·~·~· ·~o·. th~· p~t~rit~_:and:: .. · .···.. . .. 

• 0 •• • • : •• ••• ' •• :: • ,. • • • •• f • • • • ·, '. • • • •• : • ~ : ;,_. :
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'· ! ... 

1: ., . 
' . 

... · · listed in E.xhibit A attached· bereto.1 .. (c). all:·.th~· 
• :·

0 

,o, • • • • • : -·. • ~ ,. .• ~ 0 • • • .. ~ • -. ••• • :· • ~- :. •• 0 • • 0 • •• ·.. ~ 
ration.' s ·real· prop~rty ~nterests·:U·sted in EXbibi't · B • • • • • .0 •• • • \, • • :. .. . .· .. 0 • • • ....... 
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• : •• • 0 0 ••o. 0 : ... • ~0 • 0 • • . . . . • ... ' ... 
0 ••• . . . · ..... • .. • .o •• ' •• ·:. 0 

o'. • ••• 

· .. 
• •• •• • • 0 •• • 

.... 
~ • :. • • ·:·. ~0 



• 
~! ·.:_ 
~ 

. ~ 
·I •I 

j 
. f. 
•' .. 

j .• 

... -. 
•. 
:. 

: 
i .. 
; 

J 
:· . 

. : - . 

-:: ·. '· 

.. ... 

••• 

.. 
I 

· .. 

.·. 

. . . ( '1) ... ' .. ~ 

~ .. 

. ·"HIGHLY CONFIDENTIAL, 
• ••• 0 

~ . . . .. · 
.·· 

'• ... 
not~i ~l1sta~din; any ot~er. prov.i~io~-:of ··thfs. 

• • • • t •• 

Instniment.i all, its .tradem·41rks or trad~riames that :cqntiiiri 'l;;he . > · .. 
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"Highly Confidential" 

' 

ASSUMPriQN OF LIABILITIES AND COHTIKgiHG OBLIGATION$ 

I"\ (..,li ...,. ~is Assumption is made on May s, 1991 by -

~\ '"'"\(C>\'\~(1~~ \ S(o· il~ _ 

ISP 9 corp., a Deiaware corporation ("Subsidiary••) in favor 

of GAF CHEMICALS CORPO.RA!I!ION, a Delaware corporation {"GCC") 

and GAF corporation, a Delaware corporation (11 GAF11 ). 

Subsidiary hereby assumes the proper, full and 

time~y payment ana perfonance of all the liabilities, 

contingent or otherwise, and obligations of GCC described in 

the attached schedule (the Assumed LiaJ:;Jilities 11). 

. . 

subsidiary shall indemnify, defend and hold 

harmless GCC, GAF and its other subsidiaries from and 

against any and all Assumed Liabilities and any and all 

liabilities, costs and expenses in connection with any 

investigations, claims, actions, suits or proceedings 

arising out of· or resulting from the conduct of any 

business, ownership·of any assets or incurrence of any 

liabilities or obligations on .and after May a, 199~ by 

subsidiary. If GCC or GAF shall receive notice of any such 

investigation, claim, action, suit or proceeding, it shall 

promptly notify Subsidiary which shall be entitled and 

obligated to defend or settle the same through its.own 

counsel and at its own expense, but GCC or GAF, as the case 

' 
. 

may be, shall provide any cooperat~on reasonably ~equested 

by Subsidiary upon receipt of reasonable assurance from 

K:\DA1A\CO\uP\,7201\0010\2052\EXHOS\OZ.Z60 
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Subsidiary that it will reimb~rse ~he reasonable cost of 

such cooperation. Notwithstandinq the foregoing, any 
. 

liabilities, cos£& and expenses which are apportioned 

pursuant to, or against which indemnification is-provided 

under the Tax Sharing Aqreemen~ referred to in Section 3.3 

of the Reorqanization Agreement dated as of May a, 1991 

between GCC, GAF, Subsidiary and certain other subsidiaries 

of Gee (the "ReQtVanization Agreement"), shall be treated as 

provided· for in such Tax Sharing Agre~ent and shall be 

excluded for purposes of this Assumption. 

Subsidiary disclaims any assumption or other 

responsibility for the liabilities and continuing 

obliqations of GCC, GAF or any of its other subsidiaries 

other than those expressly assumed herein and shall be 

indemnified ag~inst such liabilities and obligations by Gee 

and GAF to the extent provided in Section 4.2 of the 

Reorqanization Agreement. 

2 

I 
I 
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IN WI~NESS WHEREOF, the parties have executed this 

Agreement on the date first above written. 

ISP 9 CORP. 

Acknowledged and Agreed: 

J 
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sgHEpUpE OF LIAJILITIES AND.PBL!GATIPN~ 

All liabilities and o~liqations relating to the manufacture 
and sale of specialty chemicals at Lind~l NJ, lalown and unknown, 
contingent or otherwise, including lia.b ties for the 
remediation of the Linden site and thGse liabilities shown on 
the balance sheet for ISP 9 corp •. dated as of May a, 1991. 

ISP 9 
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HIGHLY CONFIDENTIAL Fed. R. Evidence 408(a) 

For Settlement Purposes Only 

!ES Insurance Receivable 

Carrier 
carrier A 

carrier B 

Carrier c 
Carrier D 
Total 

Estimated 

Amount Timing from Bankruptcy Court Approval 

-4,480,292 30 days . 

4,235,628 60 days 

813,264 30 days 

71115,816 half in 30 days, half December 2009 

16,645,000 
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"Highly Confidential" 

The ISP Environmental Services, lnc.("IES") Linden Property is currently the 

subject of pending but stayed litigation In the Superior Court of New Jersey, Law 

Division, Union County, New Jersey, bearing Docket No. UNN-L-1697-07. IES is the 

plaintiff, and the defendants are the City of Linden, Richard J. Gerbounka, in his 

capacity as Mayor of the City of Linden; John T. Gregorio, individually (the former 

Mayor); the Council of the City of Linden; the Planning Board of the City of Unden; the 

Union County Improvement Authority; the Morris Companies; Morris Linden Associates, 

LLC; and Joseph D. Morris. IES initiated the litigation In opposition to several Linden 

Ordinances, because those ordinances would effectively prevent IES from developing 

its own property and instead would enable the Morris Companies to develop it. 

The Linden Ordinances. being challenged would combine the development plan 

for the Site with a plan for an adjacent piece of property owned by E.l. du Pont de 

Nemours and Company ("DuPont") and name Morris Companies as the site developer 

for the combined site. Thes$ ordinances were directly contrary to prior promises and 

communications between IES and Linden where IES fully expected that It would be able 

to redevelop its own property. A July 23, 2008 ruling arising out of a companion case 

DuPont initiated, vacated the three ordinances affecting development, including the one 

that ratified and reaffirmed the ordinance requiring a combined development plan. The 

court vacated the ordinances on procedural due process grounds, leading to the 

renewed hearings described in the next paragraph, below. There are appeals pending 

in the DuPont litigation. 

On March· 24, 2009, the Linden Planning Board began reconsidering whether the 

IES and/or DuPont sites were area(s) in need of redevelopment under the applicable 

statute, and at least one additional hearing date will be needed before the Linden 

Planning Board comes to a recommendation. The March 24, 2009 hearing has been 

continued and the next hearing date is scheduled for April 29, 2009. Once the Linden 

Planning Board makes a recommendation to the Linden City Council, the Linden City 

Council must meet to consider passing such City Ordinances and/or Resolutions as 

necessary to carry out the recommendation. Assuming the Linden City Council decided 

to pass an Ordinance designating the IES Property as a property in need of 

redevelopment and re-designating the Morris Companies as the redeveloper there will 

be public notice of that activity. Even after such Ordinances and/or Resolutions are 

passed the designated redeveloper (or such entity ~s may be pursuing condemnation 

rights) is required to undertake good faith negotiations with ithe property owner to 

purchase the property for fair market value prior to the institution of condemnation. 

proceedings. Assuming such negotiations fail, the designated redeveloper can only 

then request that the City of Linden begin eminent domain proceedings. As a result of 

these multiple procedural steps, no eminent domain action is imminent. 

3939753.1 
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To: 

location: 

From: 
location: 

Subject: 
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~ ~-··-~· 1rr~eroffice r::~ ~ 
Correspondence'( 

Distribution 
Wayne 

Deborah o. Lawson 
Wa}'ne/10 

Date 
cc: 

May 5, 1992 

Liquidation of GAF Corporation <April 10. 19891 

I • )3ACKGRQQND 

Under the Internal Revenue Code, the distribution of assets in a liquidation will only be treated as tax free with respect to distributions to shareholders that own at least 80% of the common stock of the liquidating corporation. Therefore, in order to limit the tax liability created by the liquidation of GAF corporation ("Old GAF11 ) on April 10, 1989 (while preserving the separate corporate existence of each of Old GAF's businesses), at least 80% of the net fair market value of Old GAF had to be distributed to one shareholder which would then be treated as the successor of Old GAF for tax purposes • 

To achieve this result, the five shareholders of Old.GAF­GAF Chemicals Corporation (formerly Dorset Inc., "GCC"), GAF Building Materials Corporation (formerly Edgecliff Inc., nBMC"), Perth Inc., Merick Inc. and GAF Export corporation (formerly Clover Inc., "Export") -approved a plan of liquidation (the "Plan of Liquidation") which transferred Old GAF's chemicals_ business and as many of Old GAF'S other miscellaneous assets as possible (which were not otherwise necessary to the operation of, or reasonably related to, its building materials, broadcasting or insurance businesses) to GCC. Conversely, the Plan of ' . Liquidation transferred to GCC only those liabilities which were related to Old GAF's ongoing chemicals business; all other liabilities which could be reasonably transferred to another shareholder were transferred to BMC, Perth, Merick or Export, and miscellaneous liabilities were divided pro rata among all the shareholders according to the percentage that the net fair market value of the assets and liabilities specifically assigned each shareholder in the liquidation bore to the total net fair market value of Old GAF as a whole. ~ 

The only exception to this approach was made for GAF Export Corporation ("Old Export") which handled chemicals sales made through or to Puerto Rico. Because it held Old GAF common stock 

( 
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(which it had received upon conversion of certain Old GAF 
aeb~ntures in 1986), it had to merge.into Old GAF prior to 
completion of the management-led buyout on March 29, 1989 so its 
Old GAF stock could be cancelled. Although its assets and 
liabilities could thereafter be transferred to and combined with 
~CC's, for tax reasons it could not be separately reincorporated 
as a subsidiary of GCC. Since tax planning dictated that the 
Puerto Rican operations be held separately from GCC's domestic 
operations, the assets and liabilities of Old Export had to be 
transferred to a different shareholder. 

Following implementation of the Plan of Liquidation, the 
shareholders of Old GAF held the following percentages of net 
assets of Old GAF: · 

GCC 
BMC 
Merick (broadcasting) 
Perth (insurance) 
Export 

87.43655% 
10.84552% 

1.43884% 
.26752% 
.01157% 

The development of the liquidation strategy for Old GAF and 
the preparation of the Plan· of Liquidation were handled by the 
Tax Department in conjunction with steve Todrys of Kramer Levin. 
The specific distributions of assets and liabilities to the 
shareholders were determined . by the Tax Department in conjunction .. ~· · with Valuation Research Corporation, which provided an opinion ·on .... ·. the net fair market.value of.GCC following the.liquidation •. 

A copy of the Plan of Liquidation and a set. of charts showing the timing and mechanj,.cs of the liquidation of Old GAF (including· . 
the merger of GAF Building Materials corporation ("Old BMC") and 
Old Export into Old GAF shortly before, and in facilitation of, 
the liquidation of Old GAF) is attached for your information. 

~I. DISTRIBUTION OF LIABILITIES 

Specifically~ the liabilities of Old GAF were distributed 
under the Plan of Liquidation as follows: 

A. GCC 

1. "All .•• liabilities, known and unknown relating to [Old 
GAF's] acetylene chemicals, surfactants, specialty chemicals, 
organometalics, mineral products, industrial filters and filter 
vessels businesses (collectively, the "Chemicals Businesses")." 
Although not expressly stated, this verbal formulation was-­
intended to transfer only tpose liabilities related to the then 
ongoing operations of Old GAF's chemicals businesses so that 
liabilities of discontinued or sold operations such as film and 
dyes were not transferred to GCC • 

2 
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_ 2. The only exceptions to this scheme are specifically enumerated in the Plan and are the liabilities arising out of: 

(a) production of Amiben 
(b) Linden clean-up costs 
(c) environmental claims arising out of plants currently 

operating the Chemicals Businesses. 

B. BMC 

1. "All ••• liabilities, known and unknown, relating to its 
commercial and residential roofing materials business (except the 
mineral product business) including ••• the liabilities acquired by 
[Old GAF] as a result of and upon the merger of [Old BMC] into [Old GAF] •••• n 

2. All asbestos-related liabilities of any type. 

3. All liabilities arising out of: 

(a) shingle claims for discontinued products 
(b) plant shutdowns (any Old GAF business) 
(c) environmental claims from plants no lonq~r operating 

(any GAF business) · 
(d) environmental claims from oil waste pollution 

(any Old GAF business) 

c. Merick (parent of GAF Broadcasting company, Inc. and The 
Classical ShopP..er, I.nc.) 

"All ••• liabilities, known or unknown, relating to GAF 
Broadcasting Company, Inc. and The Classical Shopper, Inc. 11 

Since most of the liabilities of the broadcasting business were 
the direct liabilities of GAF Broadcasting and The Classical 
Shopper and not Old GAF, the liabilities of Old GAF which related 
to these two subsidiaries consisted primarily of the litigation 
related liabilities stemming from the Concert Radio case and 
Listeners Guild challenge to the FCC license. 

D. Perth (parent of GAF Insurance Ltd.) 

None. 

E. Export 

"All ••• liabilities, known and unknown acquired by [Old GAF] 
as a result and upon the merger of [Old Export] with and into 
[Old GAF] which include ••. all the .•. liabilities, known or anknown 
relating to its export business." 

3 
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F. Joint and Several. Liabilities 

The Old GAF 10-3/St Senior Subordinated Notes due 1994 and 
11-3/St Senior Subordinated Notes due 1995 were jointly and 
severally assigned to and assumed by GCC, BMC, Merick, Perth and 
Export. Among themselves, however, they are liable only for the 
percentage of the Notes represented by their net market value 
percentages set forth above. 

G. Miscellaneous Liabilities 
·' 

Each of the shareholders are also liable for their 
proportionate share (according to their net market value 
percentages set forth above) of all liabilities of Old GAF not 

.otherwise allocated under the Plan including: 

1. 

2. 

3. 

4 . 

5. 

6. 

A $5,170,300 intercompany note· issued by Old GAF to G-I 
Holdings Inc. on March 29, 1989 (now cancelled). 

Workers compensation and medical benefits for retirees 
and former employees of discontinued operations. 

Insurance claims arising for the 1983-84 year during 
which Old GAF was self-insured. 

Pension plan termination .liabilities. 

Redemption of Old GAF Preferred Stock. 

Other legal claims (excluding all asbestos-related 
liabilities). 

H. Liabilities Transferred by operation of Law 

As discussed above, only liquidating distributions to 
sharepolders owni~g at least sot of the stock of the liquidating 
company are tax free. Thus the distributions made by Old GAF to BMC, Perth, Merick and Export were taxable, albeit on a deferred 
basis. These deferred taxes were liabilities of Old GAF and, 
under the tax law, passed to GCC, as Old GAF's successor for tax 
purposes, upon Old GAF's liquidation. 

III. SUBSEQUENT TRANSFER OF LIABILITIES 

The liabilities distributed under the Plan of Liquidation can 
be transferred again by their recipients without restriction and 
without jeopardizing the original tax free treatment of Old-~AF's 
liquidating distribution to GCC. At one point we talked about 
but never did transfer certain liabilities of BMC related to 
discontinued operations to GAF Corporation (formerly Newco 
Holdings Inc.). We did, of course, transfer certain liabilities 

4 
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of GCC to International Specialty Products Xnc. and its 
'subsidiaries. Any additional transfer of liabilities would be 
accomplished in the same way the XSP transfer was done - by 
execution of an assignment and assumption agreement approved by 
the boards of directors of the companies involved. Xf the 
.transfer of liabilities is made without consideration it would be 
treated as a capital contribution by the assuming corporation. 
The tax treatment of any such transfer would depend upon the 
structure of the transfer and would have to be separately 
analysed. 

Distribution 

S.A. Block 
S.J. Heyman 
J.P. Rogers 
R. Steinfeld 
J .H. Stern 
J.J. Strupp 
A. Yanofsky 

memos/miller 

--

5 



• MEMO NEW JERSEY STATE DEPARTMENT OF ENVIRONMENTAL PROTECTION 

SUBJECT GAF Corporation - Linden Facility 
NJPDES ·No. NJ 0000019 

on December 19, 1985 a meeting was held at the DWR office in Prospect Street between representatives from GAF Corporation, AWARE (GAF Environmental Consultantt, ana DWR. In attendance were the following: 

A. Lindenauer - VP Mat. Management, GAF A.J. ten Braun - Director, Envt' l. Engg. , GAF Greg Pullian - Division Director, wastewater, AW~ Robert D. Mutch, Jr. - Group Vice-President, Arnold Schiffman - Director, WQM-DWR 
II 

Paul c. Kurisko- Chief, Indt'l. Waste Mngt., DWR Edward H. Post - Section Chief, " 11 II 

Ram Pyarillal - Supervlsing Eng~neer, 11 11 .. 
Armando A. Arcenal- Envt'l. Engr., Metro Enf. 11 
Ronald F. Carper, Jr. - ~eologist, DWR Guy Tomassoni '' " 
The meeting was held to discuss GAF NJPDES permit renewal and modification. The renewal relates to the discharge to surface water from the Wastewater Treatment Facility. Tt~ modification relates to the discharge to groundwater from the entire site, specifically fill areas and the wastewater ditches. 

The key issues discussed were: 
A. Surface Discharge Renewal Requirements: 

-1. Eighty-five (851 per cent BOD removal will be required for the treatment facility. 
2. A discharge toxicity limit of a bioassay-measured LCSO (lethal to 50 per cent of the test organisms) as a 50 per cent dilution of the discharge. 
3. A Best Management Practices (BMP) Plan will be required for the facility. 

B. GroundwL~er Discharge Modification: 
GAF has an open ditch was~ewater collection system1 · drum landfill operated from 1970 to 1973 and an lndustrial waste landfill operated from 1955 to !970. 



. 
: • ••• GAF Memorandum dat.cember 23, 1985 • 

• 

The NJPDES ~ermit will require comprehensive investigation to evaluate and regulate groundwater discharges. 

To meet the permit renewal and modification, GAF submitted the report "Supplemental Information and compliance Plan, NJPDES Permit No. NJ 0000019, GAF corporation, ·Linden Plant" dated December 1985 prepared .by AWARE Incorporated for GAF. 

Greg .Pulianni and Bo.b Mutch of AWARE discussed t:he report which proposes a phased approach in dealing with the key issues. The time frame is anticipated to be between 40 .to 52 months. 

Paul Kurisko commented that GAF should have looked into remedial measures to meet the plant's 85 per cent BOD removal and that the time frame is too long for permit compliance. The GAF wastewater treatment plant effluent to~icity over the past year has been less than 5 per cent LCSO. . 

Later, Mr. Schiffman joined the meeting and explained that GAF's renewed and modified NJPDES permit will .be issued. Since GAF will not be able to comply with the permit requirements, GAF will be required to enter into ·an Administrative Consent Order with the Department. The ACO will setforth a permit compliance schedule; penalty assess­ment for noncompliance wlth the permit limitations; and stipulated penalties should GAF fail to meet the permit com­pliance schedule. 

By copy of this memo, the offices of Industrial Waste Management and Ground Water Discharge Permits are r.a<Vlested to provide the Metro Bureau of Regional Enforcement with their comments on the GAF submittal. 

Bl22:G25. 

co: Paul c. K~risko 
Ronald F. carper, Jr. 
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A Subsidiary ol 
GAF CORPORATION 

GAF CHEMICALS CORPORATION 
1361 Alps Road Wayne NJ 07470-3688 

cc: p u £ t/c.t<._. 

_o~<'ct- r:::-rt '3 .600.07 

Mr. E. Ryan 
Novotny & Associates 
Public Relations 
'lWo '1\.ldor City Place 
New York, NY 10017 

Dear Mr. Ryan: 

June 2, 1989 

JI!N 1989 

Updati.rq nrt letter to you of March 28 regardi.n;J the Administrative 
Consent Ol:der (AOO) between GAF Chemicals arrl the NJ DEP on the Linden Plant 

pennit to di.schal:ge treated waste water into the· Arthur Kill, we have signed 
the AOO today, June 2, 1989. 'lhe signed docmnent will be delivered to the NJ 

DEP on 'IUesday, June 6, 1989. 

'!he only revision to the attached statement in response to press 
questions are the. nane of the consultant which was changed fran AWARE to 
Eckenfelder arxi the aJOOU1lt of money to be spent· is nc:M $2 Million • 

,~the way, GAF Olemicals will be payin:J a penalty of $308,000 in 
connection l·tith settlirq the :mat'tP..rs associated with the AOO. Other 
recipi~ts of this letter shalld nota that if you receive a press contact 
regaming this AOO you should refer the person to Novotny & Associates, Mr. 

E. Ryan (212) 902-5400. 

If there are further questions, please contact me. 

WEC/ju 
attachment 
cc: S. Blcx::k 

A. I.i.nienauer 
A. carlin 
A. ten Braak 

MlrWEC:35 

An equal opportunity employer 

S.incerely I ?\ 

A:(~ 
W. E. Cl1ambers, 
Managirg Director 
Environmental, .Product & 
Enployee Safety 

JUN 5 1989 
u F' 1'·~ccr..\ !.:;. ...... ,. L-.1,'/· 
f.,~ t•,/J .. \r I f . • 

• 
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§S.t.at.c of Pldn 1crsc}! 
DEPARTMENT OF ENVIRONMENTAL PROTECTION 

VIVISIO:" Of WATER RESOURCES 

CN 029 

. -, 

Jorge H. Herl:o-.;:7.. Ph.D. Trenton, N.J. 08625·0029 (609) 292-H·3i 

Fax II (C.09j 9f>~·7\'~~ 
Acting Dircct,•r 

IN THE MATTER OF 
GAF CHEMICALS CORPORATION 
LINDEN\UNION COUNTY 

ADMINISTRATIVE 
CONSENT 
ORDER 

This Administrative Consent Order is entered into pursuant to the authority 
vested in the Conunissioner of the New ~ersey Department of Envirorunental 
Protection (hereinafter "NJDEP" or "Department") by N.J.S.A. 13:1D-l et 
~-. and the Water Pollution Control Act, N.J.S.A. 58:10A-l ~seq., and 
duly delegated to the Assistant Director of the Division of ~ater Resources 
(DWR) pursuant to N.J.S.A. D.:lB-4. 

FINDINGS 

1. GAF Chemicals Corporation (hereinafter "GAF") operates a facility 
(hereinafter "facility") located on DuPont Road, Block 587, Lot 1, Linden, 
Union County, New Jersey. 

2. On December 30, 1985, NJDEP issued to GAF NJPDES Permit No. NJ0000019 
(hereinafter "the Permit") effective February 1, 1986 and scheduled to 
expire January 31, 1991. The Permit authorized the discharge of pollutants 
from the facility to the Arthur Kill, a surface water of the State. 

3. By letter dated February 6, 1986, the Department modified the effective 
date of the Permit to March 1, 1986. 

4. Part IV, Pages 14 - 15 of the· Permit requires that the discharge from 
Discharge 001 meet a limitation of no less than an LC50 of 20% (by volume) 
beginning February 1, 1988, and no less than an LC50 of 50% (by volume) 
beginning August 1, 1989 for Acute Toxicity. 

5. A review of Acute Toxicity te!;t reports submitted to the Department by 

GAF revealed that results at Discharge 001 for the following tests did not 

New Jersey is an Equal Opportunity Employr.r 
Recycled !'Qf>l7 
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GAF CHEMICALS CORPORATION 
ADMINISTRATIVE CONSENT ORDER 
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- t ., 

meet the m~n~murn limitation of LCSO ~ 20% ~ercent {by volume) in violation 

of the Permit: 

Bioassay 
Test Date Permit Limitation Test Results 

12\88 LC50~20% {by volume) LCSO 3.9% effluent 

1\89 LC50~20% {by volume) LCSO ~ 1.0% effluent: 

2\89 LCS0~20% (by volume) LCSO - 2.9% effluent 

3\89 LC50~20% (by volume) LCSO - 1.3% effluent ., 

LCSO · Concentration of effluent resulting in SO% mortality of organisms 

tested. 

6. GAF has informed the Department that it: will require a p·eriod of one 

(1) year and eleven (11) months from April 1, 1989 to meet the final 

effluent limitations for Acute Toxicity set forth in the Permit. 

7. Based upon these findings, the Department has determined that GAF has 

violated the \Jater Pollution Control Act, N.J.S.A. 58:10A-l g seq., 

specifically N.J.S.A. 58:10A-6, and the regulations\promulgated pursuant 

theret~>, N.J.A.C. 7:14A·l tl seq., specifically N.J.A.C. 7:14A-l.2{c). 

8. Based upon the information available to the parties on tne effect5ve 

date of this'Administrative Consent Ord~r and to amicably resolve the ahov~ 

matter, the Department and GAF enter into this Administrative Consent Order 

without trial or adjudication of any of the facts or issues contained 

herein. 

ORDER 

NOW, THEREFORE, IT IS HEREBY ORDERED AND AGREED THAT: 

I. Enforcement Compliance Schedule 

9. GAF shall meet the final effluent limitation for Acute Toxicity at 

Discharge 001 set forth in Part IV, Pages 14 - 15 of the Permit by March 4, 

1991. GAF shall achieve compliance in accordance with the following 

schedule.: 

Design: 

STARTING 
DATE 

April 1, 1989 
,· 

COMPLETION 
DATE 

July 10, 1989 
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Permitting Process: June 5, 

Purchasing: August 28, 

CAF CHEMICALS CORPORATION 
ADMINISTRATIVE CONSENT ORDER 
PACE 3 OF 7 

1989 October 23, 1989 

1989 June 4, 1990 

Construction and Start-up: February 5, 1990 March 4, 1991 

II. Progres~ Repoits 

10. GAF shall submit to the Department quarterly progress reports; the 

quarters being January through March, April through June, July through 
September, and October through December of each ·calendar year. Each 

progress report shall be submitted on or before the 30th day of the month 

following the quarter being reported. GAF shall submit the first progress 

report to the Department by July 31, 1989, for the. second 1989 quarter. 

E~ch progress report shall detail the status of GAF's compliance with this 

Administrative Consent Order and shall include the following: 

a. 

b. 

c. 

d. 

e. 

f. 

Identification of site and reference to this 
Administrative Consent Order; 

Status of work at the site and progress to date; 

Difficulties or problems encountered during the 
reporting period; 

Acti~ns taken or to be taken to rectify 
difficulties or problems; 

Activities planned for the next reporting perio3; 

A discussion of performance evaluation of all 
corrective remedial measures implemented to date. 

III. Penalties 

,lL \Jithin thirty (30) calendar days after the effective date of this 

Administrative Consent Order, GAF shall submit a cashier's or certified 

check in the amount of $308,000 payable to "Treasurer, State of New 

Jersey", in settlement of violations noted in the FINDINGS section above to 
the address given in Paragraph 16 of this Administrative Consent Order. 

12. GAF shall pay stipulated penalties to 
to comply with the provLsLons of this 
according to the following schedule, unless 
in writing of modifications pursuant to 
hereinbelow: 

For schedule violations: 

the Department for its failure 
Administrative Consent Order 

the Department has notified GAF 
the force majeure provisions 

J 



Calendar Days After Due Date 

1 - 7 
8 - 14 

15 or more 

.'-

GAF CHEMICALS CORPORATION 
ADMINISTRATIVE CONSENT ORDER 
PAGE 4 OF 7 

$ 1000 per calendar day 
2000 per calendar day 
5000 per calendar day 

Within fourteen (14) calendar days after receipt of a written demand from the Department, GAF shall submit a cashier's or certified check payable to "Treasurer, State of New Jersey" in the amount of stipulated penalties demanded by the Department. Payment shall be submitted to the address g~en in Paragraph 16 of this Administrative Consent Order. 

13. If GAF fails to pay stipulated penalties pursuant to ... the preceding paragraph, the Department may institute civil proceedings to collect such penalties or assess civil administrative penalties for violations of this Administrative Consent Order or take any other appropriate enforcement action. 

IV. Force Majeure 

14. If any event occurs which GAF believes wi~l or may cause delay in the. achievement of any provisicn of this Administrative Consent Order, GAF shall notify the Department in writing within seven (7) calendar days of the delay or anticipated delay, as appropriate, referencing this paragraph and describing the anticipated length of the delay, the precise cause of the delay, any measures· caken or to be taken to minimize. the delay, and the time required to take any such measures to minimize thEt ·delay. GA;F) fhall take all necessary action to prevent or minimize a~Y.}l4ch_ d~.1,<?-¥:.... l ~ , 
4~ .• )\, 15. If the Department finds that: (a) GAF has complied with the ~otice requirements of the preceding paragraph and; (b) that any delay or anticipated delay has been or will be caused by fir~. flood~ riot, strike, or any other circumstances beyond the control of GAF, ~he Department shall extend the time for performance hereunder for a period no longer than the delay resulting from such circumstances. If the.Department determines that either GAF has not complied with the notice requirements of this paragraph or the event causing the delay is not beyond the control of GAF, failure to comply with the provisions of this Administrative Consent Order shall constitute a breach of the requirements of this Administrative Consent Order. The burden of proving that any delay is ·caused by circumstances beyond the control of GAF and the length of delay ·attributable to those circwnstances shall rest with GAF. Increases in the cost or expenses incurred by GAF in fulfilling the requirements of this Administrative Consent Order shall not be a basis for an extension of time. Delay in an interim requirement shall not automatically justify or excuse delay in the· . attainment of subse·quent requirements. · 
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V. General Provisions 

16. GAF shall suqmit all documents required by this Administrative Consent 
Order by certified mail, return receipt requested, or by hand delivery with an acknowledgement of receipt form for the Department's signature to: 

\i.. 

Mr. Peter T. Lynch, Chief 
Metro Bureau of Regional Enforcement 
NJDEP - Division of Water Resources 

2 Babcock Place 
West Orange, NJ 07052, 

. 17. GAF shall submit copies of any document 
Administrative Consent Order to: 

Dr. Richard A. Baker, Chief 
Permits Administration Branch 

Planning and Management Division 
USEPA • Region II 

26 Federal PlazA 
New York, NY 10278 

required by this ... 

18. All provisions of the Permit shall remain in full force and effect and 
are not modified by this Administrative Consent Order. The enforcement compliance schedule set forth above in Paragraph 9 of this Administrative 
Consent Order is an enforcement compliance requirement that GAF shall meet while working to meet the effluent limitations in the Permit. The 
enforcement compliance requirements of this Administrative Consent Order do 
not modify any provisions of the Permit or any of the duties or lia~ijfties 
of GAF thereunder. ." ... . .... ~· ..... , \. ~ , 

4~ • '1' 
19. Nothing in this Administrative Consent Order shall preclude the 
Department from taking enforcement action against GAF for matters not set forth in the FINDINGS section of this Administrative Consent Order. 

20. This Administrative Consent Order shall be binding on GAF, its 
success~rs, assigns, and any trustee in bankruptcy or receiver appointed 
pursuant to a proceeding in law or equity. w 

21. GAF shall perform all work conducted pursuant to this Administrative Consent Order in accordance with prevailing professional standards. 

22. This Administrative·consent Order shall not relieve GAF from obtaining 
and complying with all applicable federal. state, and local permits, as 
well as applicable statutes and regulations while carrying out the 
obligations imposed by this Administrative Consent Order. 

23. This Administrative Consent Order shall not preclude the Department 
from requiring that GAF apply for any permit or permit modifications issued 
by the Department under the authority of the Water Pollution Control Act 
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N.J.S.A. 58:10A~l ~ seg., and/or any statutory authority for the matters covered herein. The terms and conditions of any such permit shall not be preempted by the terms and conditions of this Administrative Consent Order 
even if the terms and conditions of any such permit are more stringent than the terms and conditions of this Administrative Consent Order except with 
respect to the Acute Toxicity Bioassay· limitation in any NJPDES Permit 
issued during the period from the effective date of this Administrative Consent Order to March 4, 1991. 

24. All appendices referenced in this Administrative Consent Order, and 
all reports, work plans, and documents required under the terms of this 
A~inistrative Consent Order are, upon.approval by the Department, 
incorporated into this Administrative Consent Order by reference and made a 
part hereof. "" 

25. Obligations and penal ties of this Administrative Consent Order are 
imposed purs~ant to the police powers of the State of New Jersey for the 
enforcement of law and protection of the public health, safety and welfare 
and are not intended to constitute debt or debts which may be limited or rlischarged in a bankruptcy proceeding. 

26. In addition to the Department's statutory and regulatory rights to 
enter and inspect, GAF shall allow the Department and its authori'zed representatives access to the facility at all times for the purpose of 
monitoring GAF's compliance with this Administrative Consent Order. 
Department personnel shall comply with all health and safety requirements 
app+icable to GAF employees. 

. . 27. The Department reserves the right to require GAF to take adq.i.{\onal 
actions should the Department determine that such ~ctions are necesf~lY to 
protect human health or the environment. Nothiof fn· tlii.S" ;A"drri!"n'is,r'Jltive 
Consent Order shall constitute a waiver of any statutory right ot the 
Department to require GAF to undertake such additional measures should the 
Department determine that such measures are necessary. 

28. GAF shall not construe any informal advice, guidance, suggestions, or comments by the Department or by any persons acting on behalf of the 
Department, as relieving GAF of its obligations to obtain written approvals 
as may be required herein unless such advice, guidance, suggestions, or 
comments by the Department shall be submitted in writing to GAF. 

29. GAF hereby consents to ~nd agrees to comply with this Administrative 
Consent Order which shall ·be fully enforceable as an Order in the New 
Jersey Superior Court upon .the filing of a sUJ'IUliary action for compliance 
pursuant to the Water Pollution Control Act, N.J.S.A. 58:10A-l et ~· 

30. GAF hereby agre~s not to contest the authority or jurisdiction of the 
Department to issue this Administrative Consent Order and also agrees not 
to contest the terms and Conditions of this Administrative Consent Order in 
any action to enforce its provisions. 
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31. GAF shall give written notice of this Administrative Consent Order to any successor in interest prior to transfer of ownership of the facilities which are the subject of this Administrative Consent Order, and shall 
simultaneously verify to the Department that such notice has been given. 

32. This Administrative Consent Order shall terminate upon receipt by GAF 
of written notice from the Department that GAF has demonstrated, tQ the 
satisfaction of the Department, that all the terms of this Administrative 
Consent Order have been completed. 

33. Hearing Yaiver. When· this Administrative Consent Order becomes 
e\(ective, GAF waives its rights to a hearing on the matters contained 
.hereinabove pursuant to N.J .S.A. 52:148-1 ll ~- and N.J .S.A. 58:10A-l et 
~- ~ 

.34. No modification or waiver of this Administrative Consent Order shall 
be valid except by written amendment duly executed by GAF and the 
Department, or by the Department's modification in writing of any of the 
provisions pursuant to the force majeure provisions hereinabove. 

35. This Administrative Consenc Order shall take effect upon execution 
hereof by all parties; provided, however, that this Administrative Consent 
Order shall be null and void unless the Department receives the fully 
executed original within seven (7) calendar days of the Department's 
execution hereof. 

DE~ARTMENT OF ENVIRONMENTAL PROTECTION 

DATE: -MAY 3 0 1989 

I . . .. • 
DATE: __ ~~~.-~-~·------~----

' ' 

/ 

BY AUTHORITY OF~ ." :.·· · .. _.., .. ·" · 
JORGE H. BERKOWIT~, Ph.D; 
ACTING DIRECTOR 1~. 
DIVISION OFrwi\,TE~ RES,P\JRCES , . 

( ' k' 'c_1./ ~--··/ 
By ............. " / .·. 

: ~ • A,&Jo< - • ; ;,."':, # ~~ I • 

J~~S K. ~~ILTQN 
As1ISTANT DIREeTOR 

'--ANFORCEMENT ELEMENT 

CAF CHEMICALS CORPORATION 

~-~ ~_::;:.--/ / 
BY: · · \. - :. ~.: ... ,-:-~'-

' ./ ' • .__..a._.:. • ...---
NAME: :1 · f t l'·t.:.- ·' r• :.: : .. ~,-

~----~--~------~~~~ 

TITLE: I~~ C · •· :- .1 -. 
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